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STOCK PURCHASE AGFLEEFIEST 

THIS .AGREE:RIENT 1s made and entered Into .s of rhc  I "  d3> ct' Seprcnihrr I'NS (rhc 
".A!eemtnt'). h;,. 'and bctv:cen The Park R e s ~ o n  b l u l ~  a1 7clephcne r_'er11;7~1i!. 3 h!~nnewl ;~  
coopcrstlJe ("Purchaser") and RGI Group, Inc., 2 h h n e s  >la ccrpornllon ("Seller" 

RECITALS 

A Tne Sr!ier o n n s  d l  of the issued m d  outsiutdlng shares of cap~ta!  stock of \'alley 
Telephont. Company, a hllnnesota corporat~on("Valley") 

In conslderatior. of the fore_gomg recmls and t ~ e  mutual proinlsrs contained In this 
.Agcement. Purchaser a!ld the Seller agree as folloivs: 

For pl~rposcs of  Ihls Agreement. the follou.~ng rerris hat'(: the meanlnss spec~f ied:  

",4..1.4 Rrrlcs" - h , ~  the mcanlng set forth In Sectlon 9 3 of  thls .4gecment.  

".-lccozrnfurri" - h s  the r n e m n g  set forth in Sect101 2.S of t h ~ s  Agreemen[. 

" Icqrrlsrilon i'rc-.lposai" - means m y  proposal r Xlat~ng to the posslble acqulsltlon of 
\ allc! whciher by v:a> of merger. purchase of cap~tal  stc :!< of Valley representing fifty percent 
(FO", )  or more of the votlng power or eqlilty of Vailey. p l x h a s e  of all or substaiit~ally all of the 
d w l s  of \'dlley. or othenwse. 

". l( f i lmc " - ~vhen  used rn reference to a specified ;'erson, means any Person that. dlrectly 
o: irici~rc.c~ly. tl:rough one or rnore ~ntcrmedianes. cont ols, or IS controlled hy, or IS  under 
c ~ ~ r n r n o n  conrrol w11h ihc sprcrfied Person. 





( 1 1 )  sv1t.h respect to any real propen? (wlletller anu lnclualng LIUIICU ~ \ W I  
, . '- -. 

Estate or Leasec! Real Estate). any mongage, hen. caseml 
condennatlon or eminent domain proceeding, encroachment. any bullding, use or otner 

I 
I form of resmctlcin. encumbrance or other claim (including adverse or . . prescriptive) or 

s 3 

contingent sale, us.: or occupancy. Franchise or c ~ncession, whether voluntmly mcurrea 
- 

or anslnr bv operailon of la~v. and mcluding any agreement to grant or submlt to any of 

"Em,~ronmenio! L . ~ W S "  - means any and all A~plicable Laws ( i )  regulating the use, 
1 ~ 3 i m ~ i ? ~  gencratlon. trmsponatlon, storage. control or disposal of any Hazardous - Material. 

I . I  I L S C 1 8601 g m.) ("CERCLA"), tlie Resource Consentat~on md  Recovery 
! c :  14:: i S C ii 690: f ; ~  ;a.). tke Huardous Matcnals rr;lllsponat~on Act (49 U.S - C -.. 5 1 SO1 $3 
.eii ,.  it;^ Ecdsi;ll ii.ator I1ollutlon Control Act (3-7 U. S _' 5 1151 d w.}. 11 =--. 
I 2 :  C S C : 125;  a >a ). ;he Clean Air Acr (42 U.S. < '. 3 740 i :lc_cl.), the Toxlc Substances 
[ l i ; l ;rn; Art ( 1  5 iJ S C i-: 2601 a,), the Minnesota Environmental Response and Liabiltty 



Act (ivlinn. Stat. Ch. 115B). and the Minnesota Petrolelm Tank Release Cleanup hci ( h l ~ n n  
St31 Ch. 1 l5C). andor  (ii) relsting to the protectiur. presewation or consen'nllon of the 
rilvlronrr.ent and public or ivorker nealth and safety. all :r existing. defined or intcrpretcd 3s of  
the Date of Closing. 

flE.xp~ra~~on Dare'' - has the meaning set fanh in bection ?.9(a) of this Ageenlen.  

"FCC" - means the Fcderal Comnlunicatiolls Commission of the i;niled States of 
, be r i ca .  

"Final Order" - has the meaning set forth in Secron 6.2 of this Ageemenr. 

"GAAP" - means generally accepted accounting i"ciplrs in the United Stater. 

( i )  nation, stac. county, e i~y ,  town, % il,lagr, d~strict or other jurisd~ctlun of 
any ilaturc: 

( i i )  federal. state. local. municipal, f o r c : p  or other govcmment: 

(iii) ~overnmental or quasi-governmen:al mthority of any nature (lncluding 
any governmental agency, branch. board, commisiion. d e p m e n t ,  insrrumentality, office 
or other entity. and any court or other tribunal); 

( i v )  multi-na~ional organization or b o d .  and/or 

( v )  body exercising, or entitled or purporting to exercise, any administrative. 
executive. judicial. le;$slative, police, regulatoq or taxing authority or power of m y  
nature. 

"Hcrzardous Materials" - any and all ( i )  dangerous, tosic or hazardous pollutants, 
contaminants. chemicals, wastes, materials or substance; listed or identified In. or directly or 
~ n d ~ r z c t i ~  regdated by, Environmental Law, and (ii) any of the following, ~ ~ h e t h e r  or not 
included in the f ~ i e g o ~ n g :  polychlorina!ed bipherlyls, assestos in any f o m  or condition. urea- 
formaldehyde, petroleum. including crude oil or any fr;.ction thereof. natural gas. natural gas 
hqulds, liquefied natural ois. synthetic gas usable for fc:l or mixtures thereof, nuclear fuels or 
materials, chemical wastes, radioactive materials, explcsiles and known possible carcinogens. 

"It~demn$cciion Accc~unt" - has the meaning set forth in Section 2.9(a) of this 
Agrezment. 

"Iriiienini(icatron Holdbock" - has the meaning set forth in Section ?.?(a) of this 
Agrcun~enl 

"ltldcrrlilrjic~~rror~ fioi~cr" - has the meaning set forth in Section 2.9(b) of this Agreement. 



"/ndemnLficd purr? " - nas the meaning set forth in 3ecuion 9.3 of t h l ~  Asreenlcnl. 

'iirdemnfbvzg  purr^^" .. has the meanins set forth in Section 9.a of this Agrernlenl. 

"Independmr Accounmzrs" - has the meaning set forth in Sectton 2.S (c) of this 
Aseement. 

wlnjuncrlonv - inems ,my and all ~ . s ,  rulings. awxds. directives, in~unctrons (whether 
lemporap, prelimin;m. or pemanent). jud-pents, decrzes or other orders adopled. enacted. 
imnlemenred. promulgated, issued. extered or der~ned api liczble by or under the authority of any 
Gavemmentz! Sod?. 

"lr~r!~llecrual Proper?*"-means any and all (i inventions (whether parcn:ablc or 
unpatentzbie and whether or .lot reduced to practic~), all improvements therero, ;md all pater.ts. 
gaten1 a~piications and patent disclosurps, together with all reissuances. continuations. 
conr:nua?lons In put .  re1:isiorls. extens;ons mrl reexarm1 atlons thereof. ( i t )  tradenlarks, senrice 
marks. trade dress, io!gos, trade r.anlps, assumed names md corporate names. together with a11 
:ra~siaitons. ~daptations. de!ivations and combination: thereof and incluclin_r all ~ o o d u f ~ l l  
assoc~ared therewith. a n d  all applications, registrations md renewals in comicction therewith: 
11i1,  copynghrable works. all copl/righrs and all appiit:ations, registrat~ons and renewals in 
connection therewith; ( I V )  mask works and all appiications, registrations and renewals ir! 
connectran rhereulth; (v)  trade secrets and confidential business information (includmg ideas. 
research and development. kr.~~u.-ho\v, technology, formlllas, composition~mmufac~unn_c and 
production processes a d  techniques. ;ethnical data. desi 9 s .  drawings. specif cations, customer 
and supplier lists. pricing and cost information and busincss and marketing plans and proposals); 
( v l )  computer software h c l u d ~ n ~  daia 2nd related software propam documentation In 
computer-readable and hard-cspy forms): (vii) other iniellectual property and proprietary rights 
of any kind. nature or descnpnoii: and (viii) copies of tangible and embodiments thereof (in 
whatever form or medium). 

"IRS" - means the h i k e d  S w e s  lntemzl Revenue 3enrice. 

"Krto~~'1edge" o r  "Besr Knowledge" - an ind~viduai will be deemed to have "Knowledge" 
or "knowledge" of a particu1a.r fact or other matter if such individual is actually aware of such 
facr or other matter. Seller shall be deemed to have Knov ledge as to marters regarding Valley of 
w h ~ c h  C. Mas Tite, Willlam Chase, or any of Valley's or Seller's officers have Knowledge. 

"Liahrlrn~" or  "L~ahilrires" - means any and all de ~ s ,  liabilities and/or oblrgations of any 
ppc. nature or description (whether known or unknov-n. asserted or unassened, secured or 
unsecured. absolute or contingent. zccrued or unaccnled. liquidated or unliquidated and whether 
duc or to become due). 

''Losses'' - has the meaing  set forth in Section 9. ' of this Agreement. 

'':~lumgcnrmr Fee" - 1-1;s the meaning sei forth In Section 5.1 1 of this Ageement. 
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"RGI Szle Indemnificat~on Accoun:" - has the meanln_g set forth in the RGI Shareholders 
Agreemenl. 

"RGI Sharcio/ders ..lgreemenr" - has [he meaninc set ionh In Section 2 . 4 k )  of [his 
aFecment. 

'??eni E::rare" - has the me'uung set forth in Sectmn 3 17 of this Apecrnent. 

"Reiared Persorrf'- means. w t h  respect to a pmiculai individual. 

ti) each othzr member of such individunl'; Family (as hereafter defined): and 

(ii) m y  Affiliate of one or more members 2f  such individual's Family 

Wlih res?ect to a specified Person ciher rhai an indiw~fual: 

! 1 i any .liffiilate of such specified Person: and 

(if)  each Person that sew?!; as a d~rec~o;. governor, officer, manqer .  general 
pxtnr;. executor or ~ i s ~ f e  of such specified Person (or in a similar czpac~ty). For 
purposes of this definition. the ' 'Fpn~i/,\~ " of an indivitlual includes (i) such ~nd~vidual .  (ii) 
rhe ~ndividual's spouse. (iii) any lineai mcestor cr lireal descendmi of the individual. or 
I I \  ) a trust for the benefit of any of the foregoing. 

BL 

"Rrsponse Per~od" - has the rnemng set forth in Sect ion ~ . S ( C )  of thls Agreement. 

"Rrqhts" shall mean any and all outstanding subscriptions. warrants. options, or other 
arrangements or commitments obligating 0:: which may cbligare (with or without notice or 
passag? of time or both) Valley to issue or dispose of any secunties of Valley. including, without 
i~miration. Convertible Securities and Debi Sccurities. 

"Schedules" - has :he meaning set forth in the iritroduction to Article 3 of this A ~ e e m e n t .  

"SDPUC " - has thz meaning set forth In the recitals to this Agreement. 

"Secrro~i 338/i;!flO) Electron " - has the meaning set forth in Section ;?.S(a) of this 
cmcmen1. .A= 

"Sa'lcr" - nas the meaning set fonh in the ~ntroductoq paragraph hereof. 

"Small Loss" - ha! the meailrig set fonh in Section 9. 1 (a) of t h ~ s  Agreement. 

"S~nck" - has the memlng set forth in Section 7.1 of tl is Agreement. 

".S'rrppicmetii" - h i s  the meaning set forth in Section 1 - 2 3  of this Agreement. 



"Tar" or "Tares" - means any and all net income, g o s s  income. g o s s  revenue. pos s  
recxpts. net recelprs, ad valorem. franchise. profits, mnsfm. sales. use. soc~al sccunr!. 
ernploymen1, unemployment, disability, it,ccnse. uithholdin3. payroll. pnvile_er. esclse. \ .ah?- 
added, severance. starr~p. occupation, propew, customs, duties. real estlre andor other tales. 
assessments, levies. fees or charges of any k ~ d  whatsoever lrnposed by any Governmental Bod!. 
together with any iritmcst or penalty relating thcreto. 

"Tax Holdback " - has the m e m g  set lbnh in Scc~io? 2 3 a )  of this .4,ercemenr 

:'Tar Pablmenr ilt:countW - has the meaning set forth 111 Section 2.6(b) of t h ~ s  A ~ e c r n e n l  

"Tar Return" - mans any renun, declarat io~~ rcpo .t, claim for refund or ~nforrnatlon 
return or staternst relating to Taxes, including witbout h i t a t i o n  any schedule or attachnlenr 
thereto. any amcndmer~l thereof, and any estimated r q n  or :;tatement. 

"77trearcned" - :.I claim, Proceeding, dispute, action, or other matter will be deemed to 

Pmceedmg, dispute. 2-tion. or o t h ~  mz t i c  will. vdl-~ ;ubstantial cenainty, be assened. 
comfienced, taken o: othenvise pursued in the future; m a d ,  however thar the foregoing shall 
not ~nclude cusrorner biliing d i sy tes  in the 0rdina-y Comse of Busmess. 

6 ,  - lrunsacnon Tax.' - has the meaning set forth In Sect on 2.6(b) of thls A~ee rnen t .  - 
"l;allq*" - has tht meaning set forth in the recitals to this Agreement. 

ARTICLE 2. PURCHASE OF STOCK; PURCHASE PRiCE 

2.1 Purchase and Sale. On the terms and condit~ons subject to the condmons in this 
Agreement. the Seller shall sell to the Purchaser and the Purchaser shall purchase from the Seller 
all of the Issued and outsr;mding shares of capital stock of Valley (collectively. the "Stock"). 

2.2 Purchase Brice. 

(a) The purchase pnce for the Stock (tfe "Purchase Price") shall be the 
aggiegate of 

and the adjustment specified in 2 X M .  The Purchase Price of 



less than and (y) b~:ing the amount, if any, by whch currenr assers m m s  
current liabil~ties on the fidiy-determined CIoslog Balance Sheet is Fearer than 

(the "Bd.ance Shect .4djumentW). For purposes of estlmatlng or finall! 
determming the Balance Shect Adjumen~  if ( i )  the amount of the calculated 
shucholder's equity equals or exceeds he ,amount used ~n the fo~mulz to 
mpcsent tx) d~ali be SO. and (ii) dlr: amount of c t n m t  assets minus currenr habillties 

berwem Sellei and Purchastr in good faith prioi* to the Closing, and the esrmated 
Balance Sheer A d j m c n t  so demmintd shall be lx!K!thheld from the amount payable to 
Seller at Closing, ,mci reconciled after the Date of Closing in accordance w~rn  &xuQLLE 

2.3 Closing. The  Closing of the: hansaction described herein (the "Closin~") will rake 
place d: 10:GO a m .  on !he date to be specificd by the parries, d e s s  this Agreement IS termmated 

unless mcrt_h.c; date. time or piacc is agecd to in writing by thz: parues hereto. 

2.4 Documents to be Delivered by Seller. kt the Closing, Seller shall execute 
where necessa? or zppopnatc, and debver to Pimhaser each and all of the following: 

cfficer of Sellei and dated as of the Date of Closing. to the effect that the representations 
a i d  ~YXZLII:~PS niade O;. Seller in this Agreement (as nodified by the Scheduies and any 
Supplement) wd m any document. rnstrument an&or agreement to be executed andlor 
dellvercd by Seller pwiuant to ths Agreement are true and correct in all marenal respects 
at and as of the Closmp wirh the same force and e3ec: as these such rqresentatlons and 

had bem made on or p c r i  at and as of the Closing and Seller has performed 

The cenificaics evidenmg the Stock e~dorsed in blank or accompanied 
by ass~~rmments scpaare from ccrtifica~e duly endorsed m blank; 

( c )  A copy certified by the Secretary of the Seller of the dulv adouted 

:d andlor delivered by Seller pursuant hereto, and the I ~ consurnmatlor: of the transacuons ~oimmplatcd hcreiy .md thereby; 



(f) Valley's affidavits for each parcel of  Real 
the ritle insurance company to delete the exceptions 
possession; 

(g) Any other document or certificate that 
reasonably require to issue the title irlsurancr pohc 
required by %tion 7.&i.jJereof; 

( e )  I f  there have been any improvements constructed or repairs of  c\~srlI is  
lmpror.emcnts made w l h  respect to any parcel of Rea I Estate w t h m  the 13~1 sl\  n lon~hi .  
or if any ~ y o r k  11s been done or labor or marenals fun.~shed with rcspeci 10 an!' parcel o f  
Real Estate. Seller agrees to dellver, ~ n d  to cause Vrlley to deliver. to P u r c h ~ ~ r  on or 
before the Date o f  (Josjng such affida\.lts or other docurncnrs. l nc lud ln~  ilen \val\ers. for 
a w s u c h  v,oric In a form suffic~ent to liennlt the title (,ampany lssulng the tlrlr insurdnce 
pollcy called for hereunder to delete all mechanrcs' lieris exceptions: 

T state ~n a f o n  suffic~ent to pernut 
t 2  tltle. if XI?. rclai~ng t~ p a n ~ e s  In 

the title insurance company ma! 
i :s on the Real Estate in the form 

(h)  Dull. executed written cplnion letters b y  Enggs  and Morpm. Prokss~onal  
:\qsocla\lnn. counsel for Valley. and b ! ~  VaIley's coun ,el for an!, FCC rn:iucrs darcd as o f  
!he Date of  C l o s i n ~ ,  addressed tc Purchaser and ~ t s  Imders. as contemplated by kXUQU 
z 2  of this .4gre::ment; 

t i )  A Consulting ,and ?Jon-('oinpetirron A!-reement of  George Pvl Revenng In 
a t o m  rnutuaily ag-eed by \he partres imd Mr. Revering w h ~ c h  provides for the pa;n~ent 
to kfr R e v e n r i ~  o f  ;i cor~sulting fee eacn year for five 15) years; - 

1 )  14 m ~ t u a l  release execuied by Seller 11 the form of Esli lb~t B attached to 
this Ayreement. 

( k )  An agreement of  Georgt: M. Revenng. Joyce D. Revenng and the George 
hi Rexenng Irrevocable Trust U/A July 77. 1996 in the form of  E s h i b ~ t  C attached to 
this Agreement (the "KG1 Shareholders A ~ e e m e n t " ) :  and 

( 1 )  Such other documentr and Items as are reasonably n e c e s s w  or  
appropnate to affect the consummatton of the trxsac.ions contemplated hereby or which 
ma! be customary under local lau 

2.5 Docum(:nts to  be Delivered I ) ?  Purchaser.  At thc C l o s l n ~ ,  Purchaser shall 
c.\t*cuic, here neccssaly or appropnatc. and dr:l~ver to Seller each and all of the follow~ng: 

(3) A cen1j;acate in the fomr of Exhibit D attached to this Agreement signed 
i7)  3 dul) authorized crfficer of Purch;~ser, and datec as of the Date of  Clos~ng,  to the 
c i ' t c t  that the rc:presenlations and warrimties made b) Purchaser in this Agreement and in 
an! document. rnstrumeni andlor agreement to bc e l texted  and/or del~vered by Purchaser 
ro ibis Agreement are true and correct In all matenal respects at and as of the Closing 
1 ~ 1 t h  thc same force and effect as though such repreientations and warranties had been 
rnadc C)!I or glvcn at and as of the Closlag and the Purchaser has performed and complied 

'1 



w ~ t h  211 of ~ t s  covenants. agreements ar~d obligat~ons under h s  Ageement \vh~ch art. to 
be perfomed and compl~ed with by Purchaser at or p o r  to the Closing; 

(b )  The Purchase Price ~n the m o u n t  pro ,.lded for i-. -I? 

~ c )  .A copy cenified by thc Secretary o, '  lhe Purchaser of the dul) ndoptcd 

resalut~ons of h e  Board of Director.; of Purchnzer approving rhls Aqcemenl and 
authonzmg thc executmn and de1rvcr-y of this Ageement,  including thc documents. 
Instruments and agreements to be exccuted andtor delivered by Purchaser pursuant 
hcrcro. and the consummation of the nar:sactions coilternplated hereby and thereby; 

( d )  Tile Consulting and Pion-Competiriorl Agreement; 

Te) A duly executed written opinion leuL:r hy Moss & Rarnett. a profess~onal 
assoclatlon counsel for Purchasx. dated :E of .he I3:tc of Closing, ddresscd ro \ allc!. as 
contemplated by S e c t ~ o n  S.4 of this Agreement; 

(f! A rrrutu~l rclease In thc form o f  Eshib~t  E attached to this Agreement. and 

(g )  Such other documents and Itern: as are reasonably n c c e s s q  or 
ap2:opnate to effect the consum-matlon of the traninsxtlons contemplated hereby or which 
may hc customary under local la-. 

2.6 Section 338(h)(lO) Ekctiou: Payment of -1 ransaction ?'as., 

( a )  The Seller and the Purchaser wdl J C  in io make the elect~on provided for 
under Secrion 338(h)( 10) of the Codel and any corresponding e!ecrions under state and 
local T m  law) In conrlecilon ~vlth the consumma!Ion of the :ransactlons contemplatcd 
hcrcby (the "SC:C~IOII 33Slh)(10) Electlonu). whlcn fully completed Elcct~on, and all 
rcqu~rcd or necessxtl.?; schedules, exh~blts. c a l ~ u l ~ ~ t ~ o n s  or other attachments for any 
filmgs. shzll bc executed and filed a2 soon as practicable followmg the Closin_~. 
Puxhaser and Seller shall. after appropnare consult,\tion. mutually a g e e  on any entnes 111 

thc Sect~on 33X(h)( 10) Electlon on Fomi 8073 w h c n  allow the exercise of discretion. 
Seller wll mclude any Income, Sam. l ~ s s .  deducticn or other tax Item resulting from the 
transact~on contemplatcd hereby and the Sec110n 33S(h)(10) Election on ~ t s  Income Tax 
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Returns for the penod endm3 w ~ t h  the Date of Ci3: In& As soon as p r x t ~ c a b l e  following 
the Date of Clostng. \he  Seller and Purchaser shall r iutuall:~ prepare and complete a Form 
8033. w t h  all attachments. and the Seller and the Purchaser shall sign such Form 8023 
a d  analogous forms for m y  applicable state and locr?l elections. Seller shall file such 
completed forms In accordance w:th apphcable govmunental regulat~ons. 

(b )  Tlie Seller shall pay all fcderal, st2:e and local income Tax Imposed on 
\ a l lq  attributable tc the nansactlon con~emplated hereby and the makrng of the S.ectlon 
..? ~ ~ S ( h l ( 1 0 )  Elect~on. ~ncludlng, but not llm~ted io any transferee tax l lab~hty Imposed 
undcr  Treasury Rcgtilat~on Scct~on 1.338(h)(lQ)- 1 (e)(5) (collcct~vely, the "Transact~on 
7 a\.") Thc Tax Holdback shall be wlthhcld from t j ~ c  amount payable to Seller at Closing 



and shall be depmtcd by Purchaser mto a segrtgated. shon-term Inicstnlenl accounl In 
the n m c  of Seller (the "Ta, Paynefi; Account" r at a bank w h ~ c h  IS mutuall:, accentablc 
to the parties %'ithdra.vrpals from the Tax Payment Account shall requlrc rhc slgnarurc of 
an ailthonzed s l g a t o n  of Seller and an authon ced s l p a t o n  of Purchaser Seller shall 
cause its zccountanrs to calculate fne Transaci~or. Tax. On or before the nest darc 
fo!lowlng thc Date of Clos~ng that Seller is rchedu!ed by Applicable La\\ to make 
esmnatrd or actual federal and state Tax payments with respec: to Seller's Income. Seller 
and Purchaser shall cause cashier's checks to be d r a m  on the Tax Payment Account In 
the amount of the Transaction Tax calculated by Selier's Accountants up the total amount 
rn the Tax Payment Account. payable to the LRS ard the State of h i l ~ e s o t a  Depanment 
of Revenue. respectively. Said cash~er's checks shall be del~vered io Seller and shall be 
submitted by Seller in a timely mznncr to the proper t ~ x i n g  authontm togther  wlth any 
retllm rcqulred by Applicable Law. If a party refuses to authorize the drav;lng of the 
cashier's check!; pursuant to this Section 2.6(b) to pay the Transnct~on Tax, that pan!. 
shall he liable for any interest and penalties which accrue to Seller due to the failure to 
pay the Transaction TZK on a tirncly basis. 7 he entire amount In the 'Tx.. P~aymen! 
Account which exceeds the portion of the accou i i  used 10 pay the Transaction Tas shall 
be disbursed to Seller at the time the cashier s checks for thc Transnctlon Tay are 
de!wered to Seller. Nothing in this Secrlon 7.6(7) shall affect Seller's obllgatlon to pay 
tho cnilrc Transacrion Tax. 

1.4' Certain Tax Slatters. Fnor to or after tkie Closing, as applicable. the Seller shall 
prepzrs 2nd file r~mely all federal, stax and local Incone Tax Rerurns which include the Tas 
renonmg rcqumments for Valley h r  al! penods ending on or pncr  to the w e  of Clos~ng. The 
Purchaser shall ~ s o w d e  complete access to all record: of the Businesses In accordance with 
S x t m  5.6 hereof for the purpose of timely preparation and filing of such Tax Returns. The 
Seller shall pemlt  the Purctiascr to revlew and commerit on each federal and state Income Tax 
Rcturn described i i l  the preceding senrence wh~ch  is ro 1 e filed afier the Date of Closing at least 
se\ en (71 days pnor to m y  required films d a e  after the Ilate of Closing 

2.8 Determiuatitrn of Furchaw Price Adjur.trnents; Closing Balance Sheet: Final 
P y m e n i .  

(a) Promptly fallowing the Dzte of (Yosing (but in any event within ninety 
(90)  days afier the Diite of Closing). Selier shall cmse to prepare and deliver to Purchaser 
3 ccnlficalron (the "Closing Certificate") prepared by Olsen, Thlelen & Co.. Ltd. (the 
".Acco~ntant"). The Closins Certificate shall inci ~ d e :  

( i )  An itemized calculation of the Balance Sheet Adjustment pursuant 
to .mc !mW of this Agreement; 

i A closing balance sheet (tke "Closing Balance Sheet") prepa-ed in 
accxdarice w ~ t h  Stctioris 7.Sfb'I. (c'I and [(IJ of this Agreement; 

i i l i )  Copies of all supplernentzry documcnts, work papers, and other 
data relatmg to the Closing Certificate; an,] 



( I )  such other suppignenrar\.. evidence as the Purchaser n w  
reasonably require either prior to or aher dcli~.+cr?.. of the Closing Ccnificatt.. 

( b )  In connection with the preparation 0:' the Closin_c Balancc. Shecr and all 
other maners arising under the Closing Certificate. Purchxer m d  Vallcy shall afford 
Seller m d  its rqresentstives complete access to t ~ e  books, records, ~ersonncl  and 
fac'!ities of or pertaining to Vallqr to permit the .4c:ountmt to re~.ietv such infonnation 
;; is necessary or desirable to prepare the Closing B,tlmcc Sheet and all other statements 
arising snder ihr Closing Certificate. 

(c) Thz iremized calculation of the Balmce Sheet Adjustment shall he 
presented m d  cz!culated in accordance uith b&~7xt,J hereto. For purposes of the 
Balance Sheer ,4djusment  i n ~ e  c\rent any amount \..las withheld at  the Closin: which (i) 
cxceeds the m o u n t  tf\at is determined by the .4ccourttmt lo have been properly kvithheld. 
the drffcrence shall br: due to Seller, or (ii) is less tk.w the amount that is dcmmirlcd by 
:he Accountant to have been properly withheld. the difference shall be p a y b l c  to 
Purchaser. 

( d )  The Closing Balance Sheet shall consist of the stalenlenl of the 
..iccountant based on a review of the balanze sheer ,>f Valley :LS of thc close of business 
cn the Date of C!o:;ing in accordance with GA.?\P consistently applied by Valley 
(including m y  change in accountii1:i methods or principles disclosed in any Schedule or 
Supplemenr) ,and withou! giving effect to the co~~summatior~ _of the transactions 
contemplated hereby. The Accountant's statement an the Closing Balsnce Sheet shall be 
unqualified. except for the modifications to G M  mandated by this Agreement for the 
proper presentation and calculation of the matters required to be included with and in the 
Closing Certificate. 'The expense of the preparaticm of the Closing Balance Sheet by 
Seller shall be borne by Seller. f i r :  parties hueby acknowledge and a p e e  that. 
resardless of whether i.r is othenvise required by G.4.Q. or whether it is incocsistent with 
the past accounting practices of Valley. the Closixg Balance Sheet shall not contain 
accruals for the expenses associated with thr prepara;ion of the Closin_e Balance Sheet. 

In addition ttr the foregoing. the Closin: Balance Sheet prepared by the 
Accountants shall be adjusted to reflect the follo\~ing adjustments and departures from 
Ci4-t.ZP applied in a manner consistent with all of Vaiiey's past accounting practices: 

(i) ,An adjusting entry shall be made to a newly created current 
asse! acc,ount entiiled "Prepaid Constructit~n Costs" and to r a  either the 
appropriate fixed asset account or retaincd earnings, to reflect any and all 
paynen:s on Tialley's books and records s:nce January I ,  1998 such that a ~ y ,  
construction or improvement costs incurred b!: Valley since January 1. 1998 are 
reflecied as "ivorking capital neurral" in or 0 1 :  the Closing Balance Sheet; and 
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( i i )  An adjustins entry shall be m ide to SL&JJ a newly created currcnl 
asset account entitled "Lon_e Term Debt P d "  and to a ne\vl! created 

account "Long Term Debt" to reflect all p a p  ents by Valley of any debt clsss~fied 
in or on Vdlev's  Decembei 31. 1997 f inanc l~ i  statements In the long tcml ( n o w  

i'incino r ~ r t l f i r a t ~  f:hp " R ~ m n n s e  PeriodUl. delivcl- to the Seller a wnlten statement 

R ~ c n m ~ c r  P ~ r i n d  then the  rnlr,rlntinn< <er fnrth i n  the Closme Certificate shall be 

(f) Purchaser and Seller ;tiall use good f a ~ t h  efforts to jo111rl!~ resol\*c thc 
properi! notlced objections and d~scrzparlc!es withir fifteen (15) day s of (hc rccelpr of  
the vinrten statcmenr of  objectiorls and d~screpancies which rcsolut~on. if ach~eved. shall 
bc. fully and completely binding upori all pzrt~es to this Agreemen1 and not sublect to 
funher revleu, appeal. or dispute. if Furchaser a ~ d  Seller arc unable ro resolve thc 
oblectlons and d~screpancies to their mutual satisfi ctlon w t h m  such fifteen ( 1 5 )  day 

"Independent Accoun~mts").  In subnlittinz a dispu:e to the Independem Accountants. 
each of the partles shall concu:rently furnish. at i l l '  own expense. to the Independent 
Accountants and the other pany such documents and information as the Independent 
Accountants mav request. Each ~ a n v  mav also f u m ~ s h  to the Indeuendent .4ccountants 

conduct an? corrmunlcarlon. e~ the r  wi t ten  or oral. with the Independent Accountar~ts 
~ % ~ t h n u t  the other pany either bemg present or receiving a concurrent copy of  any wntten 
comnlunlcatloii. The Independent .4ccc~untants may conduct a conference concerning the 
ob!ecrioris and d~sagrerments between Seller and Prirchaser. at which conference each 
pzn) shall have. the nght to l i )  present its docun~  :nts, materials and other evidence 
(previously prov~ded to the Independent Acccuntants and the other party) and ( i i )  to have 
wrsent 11s or thelr advrsors. accountantj andior cour sel. Thc lndcpendcnt Accountants 
;hall promptly (but not to exceed t h i n .  (30) days from the date of engagement of  the 
hdeprnderi: Accountants) render a decislon on the issues presented, and such decision 

?5'11h1n five ( 5 )  days of thc earher to oczur of ( i )  any failure to object to the . 

Lnloun; lo Seller. Purchaser shall pay such amount to the Seller, and if the Seller is 
,jcr,.- ,,.,.ir,ec! to o w  ;in amount to Purchaser, the Seller shall pay such amount to 



Purchaser All amounts owed by Purchaer  or Seller tc th 
Section 7 S shzll be paid b> certified or bank cash~cr's check or b!, LVI 

irmed:ately avalable k d s  with mteiest computed thc reon from the Date ot L losing ar 
the pnrne rate c h q e i !  on the date th: payment b e c m r s  due by US Bank Zatlonal 
.%ssocrztion, h!~meapol~s .  Minnesota. 

Haidback shdi  be ulthheld from the amount p a y b k  to Seller at Closm! 
de~osl ted 5)' Purchaser ~n!o a segregated. short-term lilveslment account In the name of  I 
ppsles. Wlthdzwals Dom the Indemnification Accour~t shall require the signature of an 
a ~ t h c n z e d  s lya lo ry  of Se!ley and an authorized s l p a l o r y  of Purchaser. Thc espi 

I 
date (the "Exynmon 3i,\e") of  the Indrm,ification A c r ~ u n t  shall be the close of busmess 
accun-in~ w e l v e  (12) months f o l l a s i n ~  the Dzte of C osing (or the next busmess day if 
slic'n dai 1s ria; a bus~ness day). In th: event ,my RG Salc IS consumna 

shall be rransitn-ed to the RGI Sale Indenmification Axounr  estabi~shed pursuan1 to the 
RGI Shareholders Agreement. 

I I  1 In the even; thal. fo!lowing the Closing. Purcker Incurs Losses 
So; wh;ch Purchaser believes 11 is entitled 1:) indemnificat~on from Seller in 
accordance w ~ r h  Sectton 9.1. then Purchaser .hall submlt to Seller a c h m  for 

reasonably practccable, thc extent of the Lcsses that Purchaser believes are 
~ndemn~fiablc (all "Indemnificatlon Notice"). I f  there 1s no dispute as to tho 
appl~cabilrty of indeinnification for such Loses .  Purchaser and Seller shall 
promptly transfer to Purchaser sufficient funds from the Indemnification .4ccount 
to lndemm fy Purchaser for such Losses. 

( 1 1 )  If. by the Esp~ration Date. any lndernnificat~on Not~ces  have been 
duly processed in accordance w ~ t h  Section 2.9( ,)(i). then on the first busmess day 
~o l io iv~ng  the Expiration Date, Purchaser and S :ller shzll distribute the balance of 
ihe Indemnification Account, to!lrthei v.~th : ie interest or income thereon, to 
Seiier. 

I if 13nt or more Indemnif~cation Notices _given on or pnor lo the 
Exrrstlon Date remain unpa~d ~ t s  of the Exrtlratlon Date, then Purchaser and 
Seller shall retaln In the Indemnificatlon .4ccount a sum (the "Pending Claims 
,-Inount") equal ro the lesser of (a)  the rnonles then remainng In the : ' 
inlierni tic atlon Accounr or (b) one hundred nl: snty percent ( 1  204b) of the amount 
iia:itiod in the pel~dlny Indemnificatlon Xotlce ;. until the pmles ,  or a thud party 
~ C C I S I O ~ I  mnk.er. such as an arbltrator appolnt~.d pursuant to Sectlon 9.4 of t h ~ s  



Agreemenr.  ha!^ resolved Purchaser's ~ n d ~ v i d u a l  clatrns for tndcrnn~!ic.tt~oii. as 
applicable. whereupon Purdiaser and 5el!cr shall promptl) dlshursr rhc 
undisputed amount rema1nir.g in the indmnification Accou 
Interest or income thereon oil a pro nts b a s s  10 Purchaser a n d o r  Sellcr in 

I accordance with the resolutioil of such displ,[e. 

(iv) If. on the Espiration Date. the amount in thc lndcmnificst~on 
.4ccaufir exceeds the Pending Claims Amount. Purchaser and Scllrr shall disburse 

As an ~nducemcnt to Pluch,aser to eriier into thig; Agreement and to consurnmale !he 
rransacr!ons contemplated Ileieby. Seller rcprcsents 2nd w2rrants to Purchaser thzt c : ~ h  m d  a11 of 
the f ~ l l o v ! ~ n ~  (as modified by the schedules to 'his Ayeemen1 (thc "Schedules") and an' 
supple men^ deiiverrd b?, Seller pursumt to 2 ; l & ~ , h u ~ !  .>f rhls Agreement) m e  true and correct 
as of tho date of  :his Agreement and will be irue and correci as of the Date ol 'closlng 

3.1 Due Incorpor:~tion. Valley IS a corporaticn duly organized. vai~dl! exlstmg and 
I 
I rn goad stancl~ng undcr the laws of  the Stat!: of Minnesor 1. Valley has all requlsltc pouecr and 
1 n t u : i ~ ~ n i > .  corpsrate and othenv~se.  to own, operate and lease tts properties and assets and to 

srand;~;? mder  the laws of every' state 0; jurisdiction in wllich the nature of  &act lv~aes  or of its 
properties owned. leased GI' operated makes such qualificai~on necessar?; and In whlch the failure 
to be so qurlllfied could reasonably be expected to have a h!aterial Adverse Effect on Valley. 

3.2 Capitalization. The author-ked capital st(-ck of  Valley consists solely of 6500 
shares o f  common stock. no par value per share, and 351) shares of preferred stock. 51.00 par 
value. of which 3 4 l O  shares of common st.ack are issuel  and outstanding on the date hereof 
Selicr 1s the laugful owner of all of the issued and outstanding shares of'Valley, and has valid and 
marhctable t ~ t k  thereto Frce and clear of any and al! hens. Valley does not hold any shares of' its 
cayital sroch In Irs rreasury. None of the Stock has been !ssued in violatton of the nghts of' any 
Pcrscn Eaccpt as set forth on Schedule ,j2 hereto, a: of  the date hereof, ( i)  there are no 

I 

Cnntenlble Secunttes or Debt Securities outstanding; ( i i )  there are no b g h t s  outstanding; and 
I 

I ( 1 1 1 )  thcre are no shareholder agreements or other agreements, understandings or  commitments 
1 rrla~ini,. to thc nghts o f the  Seller to vote or dispose o f  the :,to&. 
j 

3.3 Due .4utborizatioo. The executlor?, del1vei.i and performance of  thls Agreement, 
i n c l d l r ~ g  the documents, Instruments and agreements to be executed and/or del~vered by the 
5eIi-r pursumt to t h ~ s  .4geement, and thc consummat on of  the transactions contemplated 
herehi ,in6 thereb? have. been duly and validly authonzed by all necessary acuon on the part of 
~ h t .  Sel!er Thrs Agreement and the docunzents, lnstrunlents and agreements to be executed 
andor del i~ered bq the Seller pursuant to thls Agreement have been or  will be on or  before the ' 
DL!x of  Closmg dul? a d  ~ a l ~ d l y  authonzed, executed m d  delivered by the Seller and th,n 

.- i ,hi ic~tions c ) l  thc Seller hereunder and thereunder are ~r w ~ l l  he lmnn ~11r-h mrriltinn and 



3.5 Clear Title. Except for the F'ermmed Encumbrances or as o thens~se  set forth on 
S c h d u f e  :.5 hereto. on i l~r  Dare oiCIosmg. Valley v:iIl hold _good. valid and marketable title to 
o: a valid leasenold ir.ierest In a11 of 11s propenles a n j  assets free and clear of any and all - tncunbrances of any L.lnd. nature and descnprion wharst ever. 

3.6 Condition of Asses .  Exep :  as set forti- in Schedule 3.6 herero. all of Valley's 
F:iopeRles and assets Ir  1 ha7:e In ali rnatenal respecrs h :en properly maintained, ( i i )  are in all 
rnatenal respects In good operar~on crndmon and repar.  subject only to ord~nary wear and tear, 
( 1 1 i l  are usable ar.d fit fol- t h e r  mended purpose, and ( I  :) are all the assets used io operate the 
Rujrncsse~ 3s currenri) conducted 

-. - 
2 .  L i t i g a t i ~ n .  Except as described In w ; l d u l c  3.7 hereto, there IS  no pendins 

P; cceeding 

(a )  that has been commenced by or st-ved upon Valley, or of ~vhlch Selier or 
\ ailey has Lnonledge (other than a n y  Proceedin! which senerally affects the business of 
311 Persons cnnduc:ln: ousrness slrn~lar to Valle. and In w h ~ c h  Valley IS  not a named 
d:ft.ndmt ). or 



(b) to Seller's Gowledge,  thar chrti1en;s or thar ~ 1 1 1  have. w ~ t h  s u b ~ i ~ i l t ~ ~ !  
cenalnw, the effect o f  preventln_r, delayln_c, ma kin_^ i l k p i ,  or 01hCrU 1 %  l n t c r k r l n ~  \\ ~ t h .  
the consummmon of (he transactions cor~lemplated ?ereby 

To h e  linox\ledge of the Seller, no such P'roceed~ng has b e m  Threatened Except as provided In 
3.7 hereto, to Seller's %owled_ec, Val!qe is not ,1 party to or subjccl 10 the pro\lslons 

of any Injunction whlch could, individually or in the aggre! ate, reasonably be espcc[ed to have a 
Matcnal Adverse ESfecr on Vaiiey or ~mpai r  the ability of the Seller to consummate the 
trmsact~cns contemp!ated hereby. 

3.3 Labor  Matters. Dunn_e Seller's ownership e m ,  Valley has never been a party to 
any collezt;ve bar~ainlnp agreement or other labor Contract. Because Valley has no entployees. 
there h a  r:ever been dunng Seller's 0s-~ership term. ar d there 1s not prescntl> pend~ng or 
e x ~ s t ~ n g .  and to the Seller's Knowledge there IS no! Tltreatened. ( i )  an\. strike. sloivdo~vn. 
uaikoui. p!cketlng. work stoppage, labor arbirration or o h e i  Proceedmg In respect of the 
n n e v a ~ c e  of an!, Vitllcy ernployre. ( i i )  any applicatior or cornplalnt filed b! anv Ifalley 
crrlployer or m!on v.~.'~th the Na;lol~al Labw Rcla!ions Bwrd,  or any comparable Go! ernnicnlsl 
Bod),. ( I ! ] )  an), organizarional actlvlty or other labor dlspu e arainst or n f f c c t ~ n ~  \':~llc!. and no 
appllcauon far certificarlon of a collectlv~: bxgaining agcemenr I S  pendmg or. to the Scller's 
Knoiiledge. 1s Threatened. Except as set forth In Sc&&$k 2.J hereto. there IS  no a!legat~on. 
charge. complaint or Proceedmg pendlng or, to Seller's fClowled_ee. Threatened b! any Pcrson 
spns :  \-'alley or anl. of its current or former officer, d~rectors or cmployecs relatmg to 
emplo>mer~t. equel employment opportunlr)', discrimina~ron. harassment. nrongful discharge, 
miair  tabor practices. lmlgra t lon ,  wages. hours, benefits. collective b a r p ~ n g .  the p a p e n t  of 
soclal secunty or s ~ m i i x  taxes, occupational safety and her? th or  plant closing. 

3.9 Taxes. Seller has filed consolrdated federal Income m ~ e s  xvhlch lncluded Valley 
and other e n r ~ t ~ e s  (collectively, the "Compatl)"') 

(a)  General Tax Matters. Except as sel forth In Schedule 3.9, wlth respect to 
the Company. ( a )  all Tax Returns and all similar i~l ings  required to be filed before the 
Dare of Ciosmg by the Company with respect to anv  Taxes that may be assessed against 
Valley have been t~mely filed \{,lth the appropnate C overnrnental Body in all junsdlctlons 
In whlch such Tax Returns are rcqulred to be filed, all such Tax Returns correctly reflect 
the Liabihty of the Company for Taxes for the yeriods, propenies or events covered 
thereby, and are correct and complete In al l  matenail respects: (b) all 'Taxes that may be 
assessed a p n s t  Valley shown as payable on the Ta i Rcturns filed by the Company prior 
to the Date of Closmg. all Taxes that may be assess :d against Valley due and payable by 
the Company pnor to the Date of Clclslng (whether )r not shown or1 any T u  Return) and 
all Taxes that may be assessed againsr Valley accruable with respect to events occurring , . 
pnor to the Daze of Closmg, whether disputed or r,ot. will elther have been paid in full 
prior to the Date of Closing or an trdequate accru. I In accordance with GAAP will .be 
pro\ !ded with respect thereto on the Closmg I3alam:e Sheet; (c)  no deficiency In respect 
of any Taxes that may be assessed agalnst Valley which has been assessed agains: the 
Cornpay remains unpald and there are no unassesscd Tau deficrencles or m y  audits or to 
Seller's Knowledge lnvestlgations pending or thr-atened against the Company with 



respec1 to an) Tases that may be ;xisessed agamt  Valley, (d )  there IS In cficci no 
exrenslon fbr the filing of any Ta, Return and the C ~ n ~ p a n ~ ~  has not estended or \ \a ] \  cd 
the appl~ca:~on of any statute of l im~ta t~ons  of any jllrisd~ctlon reprdlng the assessment 
o i  collection of any Taxes that may be assesscd asalnst Valley; (c)  no c l a m  has e \cr  
becn made hy any tax authority in a junsd~ction in \\ h ~ c h  the Cumpimy does not file Tax 
Rcrurns thxt the Company is or may be subject to  tasarlon by that ~ u r i s d ~ c t ~ o n  u ~ t h  
respect to Taxes that may be assessed against Valle: ; (f) there arc no Encumbrances for 
Tases upon any asset of Valley except for Encumblances for current Tases not yet due 
and psyable; (g) to Seiler's Knowledge no issues ha\ ~t becn l a s e d  In cxarrmatlon b\ 
;117 Tax a,lthority wlth respect to the Company whch ,  by appl~catlon of jln111nr 
pnnc~p!es, cocld with substantial ceflainty be expecz-d to result in a propowd defic~cncy 
that may bc assessed agamst Valley for any othcr penod not so euammed, ( h )  the 
Company 1s not a parry to any Tax allocation or sharing agreinent  or othcrwse that ma) 
'ce assesszd agamst Valle!; under any ob!~_eation to ~::dernni& any Person \r ith respect to 
an! Txxes. except for an unwritten arrangement a m ~ m g  the entltles w h ~ c h  constitute the 
Compmy i!) inere are no requests for rulings in respect of any Ta les  that may be 
assessed agalris; Valley pending benveen the Cornpal? and any TLX authority. and 0) the 
Compz) has tlrnel:; made all deposlrs requrred by tsu to he made ~ v ~ t h  respect to salcs 
~ n 3  use T a u s  and employees' withholding md otlier employment la. \es that niay be 
r s s ssed  agalnsr \'alley 

( 5 )  Disputed Claims and ?ax  Returns. Schedule 3 0 I~sts  all matenal 
disputes or c ' a ~ m s  concemng an) Tax iiabillty of the Company [hat may be assessed 
agxnst \'allcv claimed or raised by any authority 1s to whlch S e k r  has %owledge 
Schedule 3 9 hsts all federal, srarc, local. and fore~gn income Tax Retums filed ~ ~ t h  
respec! to thv Company for taxable pencds ends,! on or after December 31. 1995; 
~ n d m t e s  wheihcr those Tax Returns have been audl'cd; ~ndlcatcs those Tax Returns that 
currently are lhc sub~ect of aud~t ,  and Includes a 11s of a11 federal Income Ta Returns. 
cumlnatlon r~:pons. and statements of def ic~enc~es  issessed agalnst or agreed to by the 
Compariy slnce J a n u q  1,  1993. each of which has b :en prov~ded to Purchaser 

(c)  S Corporation Status. N o ~ e  of the entities which constitute the 
Company have evcr.beer! a 1-a!idly elecitng S corpor,ition within the meaning of Sections 
1361 and 1362 of  the Code. 

3.10 Ernplo:,.ee Benefits. Valley does not cu:rently and has never in the past 
rna:nrxned. sponsored or conmbuied to any Benefit Plan, z ~ d  has no obli_eation to contribute to 
LC!, Sene51 Plm. 

I F i~ lanc i ;~ l  Statements. Seller has furnish :d true m d  correct copies of the 
;Inzn:ial ststements iaemfied in W e d u l c  3.12 hereto tc Purchaser. All of said financ~al 
sta:crr:eiitr.. including an!: notes thereto. are true and correct In all material respects and fairly 
7ro iilc finmc:al posltion and condition of Valley as of helr respective dates and the resulrs 
- ' 

$ 4 ,  iis 0 3 t ' i ~ l i ~ n ~  for the penods covered in accordance v, ~ t h  GAAP applied by Valley on a 



cons~srerl~ basis throughout the periods co~fered thereby m d  on 3 basis conslstenr \\ ith rhai 01' 
prior years and periods. provided, hourever that any intellm financ~al statemenls 1:s:ed on such 
Schedule may not include statement o f  cash flows. are subject to year-end adlustmcnts and I x h  
fgotnotes and orher requlred presentatlcln Items Except for L ~ a b i l ~ t ~ e s  ( 1 )  reflected or resened 
against in the balance sheet (the "Balance Sheet") of jeller as of L3cccmhe1 31. 13'1- ( thr  
"Balance Sheet Date") or in the notes thereto. (ill incurrd  in the Ordinan. Course of Busmess 
since the Balance Sheet Date (none of which resulted fi3rn. arose out of. 1s ielated ro. or \ \as 
ca:lscd by any breach of Contract, breach of warranyy. ton. infnngemml or \riolar~on of 
kppllcable Laws), ( i i i )  arising under Contracts to w h c h  v'allcy is a p m y .  and'or ( I \  ) described 
on S & w r : , x  here~o,  the Company does not have any i iabii i t~es which, ~ndividually or In the 
aggregate. v ~ ~ u l d  have a M2terial Adverse Effect on VaI1-y. The resenes for doubtful accounts 
reflected in the Balance Sheet are adequme and have been calculared consistent \v~th past 
practlcc. 

3.13 i 'bsrnce oh Certain DevelopmLkts. E s c t : ~  for thc trulsncuons c o n ~ c n ~ p l ~ t c d  by 
thls A p e m e n ; .  or as o t h e n w c  set forth on S.chdde 3,  L i  hereto. slricc the Balmcc Shcct Dntc. 
\'a!ky ha5 conducted tnc Bcslnesses only I i l  the Osdinaq C o u r ~ c  of Busmess and nas 1101: 

( a j  C~mid. Icased. ass-med or othenwsc transferred m y  matend proponlcs or 
sssets. or dirpcrsrd of or perm~tred to lapse a,? nghls In In!ellcctunl Propeny (as  I 
hcrelnafter definedi omned or used by Vzlley, orher than In the Ordlnary Course of 
Buslnss.  or organized any new busmess entity o: acqu~rcd an ecjulty secuntles. assets. 
propenw.  or b ~ s l n e s s  of m y  Perso;; or a?? equit:. or ownership interest In any business 
oi merged with or lnto or consolidated with m y  otller Person: 

a 

t b) Suffered. sustained or incurred any -rtaterial loss or ~vaived or released any 
matenid nght or claim. whether or not in the Ordrlary Course of Business: 

(cl  Suffered. sustamed or Incurred matenal d a n l q e ,  destruction or 
casualty 10s. to any matenal properties or assets, v, nether or not cove red by insurance: 

(dl  Except for the early pabmeni of ts Debt Instruments. engaged in my 
rransactlon not In :he Ordrnary Course of Bus~ness 

I 

I 
I ( e )  Mxie  any capital espend~ture (or x n c s  of related capltal expenditures) 
I 
I nceeding S10.110i.. 

I 
(0 Subjected m y  of lts propenies or a;scts to any Encumbrance, whether or 

not In the Ordinan Course of Busmess; 

(g! Issued m y  note. bond or other debt security. created. incurred or assumed 
any indebtedness for borrowed m m e y  or capiia!ized lease obligation or othenvise 
incurred m y  material Liability. excep  current Liatiilitics incurred in the Ordinary Course 
o:'Bus~ness: 





tsl Entered into any Cnnrract to do of h e  foregoing 

3-14 Inteileclual Property. m d u l e  2.14 he;cro contalns a l ~ s t  and dcscnpr~on of' all 
n a e n a l  !ntellect~al Property owned by Valley or u.,ed by \'alle) tn the opcrarlon o i  rhc 
Bc.;inesses. Except 3s Se: fofih In Schedule 3.1 4. Seller has no Kno\vledse of any assenerd c l a m  
ro rhe effect t!at the operarlon of the Eustnesses or the possession or  use in the Buslncsses of an! 
of the Intel1ec:u;tl Propeny listed ,and described 01, 2&gd!dkc> hereto, m f n n ~ e s  the 
inrcllec:tia! P r o p e ~  nghrs of  any othcr Person. Except as set forth in Schedule 3.14. Seller h:ls 
no Knowledge of any claim that any o i t h e  Intellectual Froperty listed and drscnbed on ,schedllle 
xi is invalid; snd, except as provided in ,%hx&.de .3, 3 hereto. \'alley is not obligated under 
an) Contract or othenvise t~ pay rayaltics, fees or other payments with respect to any 01' the 
inrt:liectrral Propep.. listed and described on & r A a j g l S  hereto. Except as set forth In 
Schedule 3.14. the consurrmation of the transactions contempiated by ihls Agreement \vill nor 
;id! ersely affecr  he usc by Valley of  any of the Int~zll x tua l  Property llsted on %_hsrdulc 7 .  I J 
hcrcto 

3.i5 Compliance with L a u s .  Valley has been operated and IS  In cornpllancr: In all 
marcn~i  xsaects ~virh the rcqulrements of all Xppl~clble  Lmvs to ~ ~ h l c h  \'ally. 1s suhject 
\ a l l q  hzs not recelved notlce 9f. and Seller f ; ~  no Knowledge of. an! v~olatlon of a 
rnsrtnzi catiin: of ari> Appllcab!e La\vs respectlns Valle ;. 

-7.Jb C:pcrsiinz Contracts. Except zs shown ,LC&& 3.10 and escept ~v l th  respect 
!c Cont:acts :r,at have been fully performed as of the cate hereof and have no further force or - - 
e!: XI. \'all:> 1s nor a pany to arty Contract. All of the :ontracts listed on &&cdu11- 3.u herero 
arc refcrre.1 io in this Ageement  as :he " ~ i ~ m " .  A11 of  the Operatmg Contracts 
\t cre made In th:: Ordlriary Course of  busmess. m l ,  to S,:ller's Knowled_ee. are valld. blndlng and 
cumenrl! ~ r !  full force and effect as to Valley Valley s not In default In any matenai respecr 
untlci any of the Operatmg Contracts, and. to Seller's K ?oarledge, no  e..-ent has occurred whlch, 
t n i ~ u ~ h  the passage of  tlme or the g l v ~ n g  of  nonce. or both, nould  constitute a default by Valley 
oi g i ~  e nse to a ngh: of lermlnatlon or cancellation by ; nother pany under an) of  the Operat1112 
Conmcts.  or cause the xceleratlon o f  any Liabiiliy of Valley, o r  result In the creatlon of  any 
E x u m b r m c e  upon any of  Valley's properties or asset? To  the Seller's Knowledge. no other 
p a q  1s ir ,  default under any oT the Operat~ng Conzacrs Except as descnbed gn Schedule 3~ 
hrrew. none of the Operatlng Contracts have h e n  canceled. termmated, amended or modified. 
E x x p t  as provided In S;heduIe 3,4 hereto, the consurr! nation o f  the transactions contemplated 
h c r e b ~  n l ! I  not requlre the consent or approval of a iy Person under any of  the Operating 
c o n i r x t j  

3.1 7 Real Estate. Valley is nor a lessee under any oral or  wntten real proper-  LV leases. 
Schedcle 3 !7 contains :l 1 s t  of all wi t ten  easements ~ n d e r  which Valley IS a benefited pany. 
\.'iVlth respect to each parcel of'real estate ouned  by Valley (zhe "Real u") 

( a )  Schcdule 3.17 contams a complet.: and accurate legal description of each 
p m e l  of Reai Estate: 



(c) Except as set forth in Schedule 3.1 7 hereto, there are no deferred propeny 
Taxes or assessments with respect to the Real Estate which may or will become due and 
payable as a result of the coimunmation of th t  mnsartion contemplated hereh); 

(d) Valley is the sole owner in fee si nple title of each a r c e l  of Real Estate 
and each such parcel is free and clear of any :nd all Encumbrances except (i) those 
Encumbrances set forth in &J&le or m&.l.cd hereto, (ii) municipal zoning 
ordinazces, easements for public uti1it.s and recorded building and use restrictions and 
covenam, (iii) general real estate Taxes and instillments of spccial assessments payak 
in the ycar 3f Closing. and (iv) minor survev exceptions, encumbrances, licenses. 
ezsemen:s or resenlatlons of. or rishts of other: for, oil, gas minerals, ores or metals. 
n g h ~ s  of  way. scLvers, elecnic !ines, telegraph and telephone lines and other s~milar 
purposes. or z o n ~ n g  or other rstrictions on the use of real propert).. rnrnor defects in title 
or other similar charges or encumbrances not interfering in any material respect with the 
Ordinav Co:lrse of Business of Valiey or wi.d.1  he use or ownership of the Real Estate 

Encumbrances and those enclmbiances ser forth in Sche hereto do not 
indrvidually o r  III the aggregate materially impai - or prohibit Valley's current use of the 
Real Estate; 

(e l  E!,cepi as ser forth In Schedule 3 17 hereon. there are no condemnation 
Proceedmgs penclin_g or. to the Seller's Knowled~c, Threatened with respect to all or any 
pal? of any parcel of Real Estate; 

(f) TI:I the Seller's FLnowledge, except for the Permitted Encumbrances and 
h s e  efrc~imbrances set forth u Schedules 3.5 g r  3.17 hereto , there are no private 
restnctiom, co3,renants. or resenations which m~terially and adversely affect the use or 
occupancy of all (or m y  part of any parcel of Real Estate; 

(b) E:ccept as set forth cn Schedule 3 s  hereto. to the boa.1edpe of Seller. 
there are no public improvements affecting m y  parcel of Real Estare. ~ncludlng. bur nor 
limited to. v.xtcr, sewer. sidewalk, street. a ley, curbing, l a n d s c a p ~ n ~  or related 
improvements, which have been commenced andior completed and for w h ~ h  an 
assessment has not been levied or, to Seller's ECn~leci_ge, which may be: levled aiter the 

To Seller's Knowledge. the Perm~tted 

(g) TCI the Seller's Iinov:led~e. there a-e no Applicable Laws requiring repair, 
alteration or corrmion of any eslstlng condition 3n any parcel of Real Estate and, to the 
Seller's Knourledge, there are nu condlt~ons that c ~ u l d  give nse to the same; 

( h )  Tc thc Seller's Knowiedge, except xs ser. forth d c h e d u l e  3.5 or Schedule 
heretc, and the dksclosed crack In the exterior wall of the Browns Valley 

i t . ! < ~ h ~ n ?  office huildlng. (A) there are no matcn: I structural, rnechan~cal or other defects 
of mLit::nd s~gui icance In m y  of the buildings, mprovemenrs, fixtures and equipment, 
~ n c i u d i n g  the rool. healing. ventilzting, alr cond~t~aning,  electrical, plurnb~ng and san~tary 
d1sms3I systems loca~ed on any parcel of Re il Estate. and (B) all such buildings, 



Closing. maintzined in good repair. worhn_g ord-r and condition. ordin-. \!*ear and !car 

(i) Excrpt as set forth cn $wk>J hereto. the improvements on each 

pxcel of Real Estate and \?alley's use thereof comply in all material respects ivith an!' 
and all buiiding. zo;lmg. subdivision. traffic. pitrking, land use. occuprtnc?.. health and 
other Applicable Laws penaining to the Real Es:atc or to the development. construction. 
management. use and operations of the irnprovenents thereon; 

Cjj E:ccept as set i o r i  011 Schedul~f;;'J hereto, to the Knotvledge of Seller. 
thc improvements located on each parcel of Rea! Estate, including fences, dritre\t'ays and 
other structures occupied, used or claimed by L'lley, are who!ly w~thin  the boundan. 
lilies of such pwcels of  Real Exarc and sucli ~mprovement: and Valley's present uscs 
thereof do not in any material respect infringe u p ~ n  the rights of any other Fcrson: 

(k) Esccp! as sct forth in hereto, to thc Kno~vlcdgt. of Seller. no 
. bl~ildings. fences. driveways or orher structures of any adjoining mvner encroach upon 

an), par1 of ;m' parcel oi'Rea! Estate or any of t h :  Easements: rtnd 

(1)  Excep: as set forth in S r h e W . J  hercoto. to the Knowledge of Seller. 
\,'alley h a s  all operating pernits n e c e s s q  for ..he operation of the Busmesses. and all 
such permits are currect. except where ?he fzilure to have any su&current operating 
pcrmir in good order would not have a Mateiial Adverse Effect on Valley. To the 
hov:ledge of Seller, escept as sci forth in =,:dule 3.17,. Valley has all easements or 
access through public utility easements; on to private property. construction permits, 
highvay crossing licenses and permits (and othe: similar licenses and permits) and right- 
of-uray-licenses reasonably necess-ary to conduct the Businesses. escept where the failure 
to have any such easement on to pnvate propert:, construciion permits. hightvay crossing 
licenses and permits land other similar licenses and permits), and right-of-\vay licenses 
would not have a hlaterial Adverse Effect. 

Seller and Purchaser recdyize  and agree rhat title :ormirments and surveys provided in 
accordance with  Secrjon '7.8 of this A p e m e n 1  may coniain additional information regarding the 
Real Estate of which the Seller does not have Knowled;e as of the date of this .4geement. and 
that such information will be included as appropriate in :: Supplement to Schedule 3.17. 
Yotuithstanding any contrary provis~on contained in this Agreement. the representations and 
il:arrmties contained In th!s S e c r i o d U  ivhich relate to iitle to and encumbrances on Real Estate 
:;hsl! terminaie and expire: on the Dare of Closing and :hall not survive beyond such date. & 
P;.c:lon 5.14. 

3.18 Accounts Receivable. Valley's accounts receivable and other rights to the 
payment of money represent. ar~d on the Date of Closin;; will represent, valid obligations arising 
h n  sales actually made or sentices aztually performed In the Ordinary Course of Business. 





( g )  Excep: as d~sclosed In ~ L I , C  m. loan or credir agrccnicnts. 
prommor)' notes or [other cvidensns of indrl tedness. including al! agrxments  or 
comrn~tments for future loans. extensions of cred~r  or financing. cscludin: cred~r 
extended by i 'alley to ~ t s  customers: 

(i) Contracl or purchase order for the ~ u r c h a s c  o f  an! sen.lces. r311 malenals. 
suppl~es or equlpmnnr involving payments of more t h m  S5.000 per a n w m  or an 
aggezate  of more than S10,000, excluding p u r c k a e  orders for the purchase of products 
or scrvlces e n t ~ r e d  i ~ ~ t a  m the Ordinary C o m e  of Business; or 

0) C o n t n c ~  for the sale of m y  proper ies, I;sseis or senrice.i ~nvolving a \due 
estimated at more thar 510,000. excluding purc lase orders for the salc of products or 
s e n  Ices li: the Ordiriaq' Course o i B u m  ass. 

stock or orhcr secumies or  equliy interests. directly or ~nlirecriy,  in any other Person Except as 
se: f m h  sn S-&ed~iIc 3'; htreto. \;alley is not slibje:~ to m y  obl lg t ion or requlrenent to 
u:o: I ~ U  fvnds to. ~r izVeSt 111, ;my such Person. 

3.73 Insurance. Seller has rna~ntnined wi 1 contin:ie to malntam un!il the Date of 

and personal prepen) and assets. \vhe!her owned or l e ~ s e d .  a s a n s t  loss or damzse by fire or 
other casualt!. Ail such Inxrance  1s In full force or? th: date of  t h s  Agreement and is camed 
*.v~th Insurers llcensed In the st.ues affected by such po ix  es. Seller has promptly and adequately 
notified Seller's msurance c m l e r s  of any and all c l a m s  : w o w  to the Scllei wiih respect to the 
opcratlons. products or services of  Valley for which :. alley 1s ~nsured.  Seller has nor been 
refused ari) insurance c0veral.e by any insurance came-  to ~ v h ~ c h  11 has appiied for Insurance 
dunng th: pzsr three (3) years. 

3.25 Brokers. E s c e x  for the cngagtment of !lain Bostvorth by Seller, nc~ther  Valley 

4 7  

the? o then~ i se  dealt w ~ t h  ,myone purponing to ac: in the capacity of  d findcr or  broker in 

connection 1~1th the transactlcns contemplated hereby No ccjmmissions. finder's fees or like 
charsrs be Incurred by Valley or the Seller in connectlor ~ \ ~ t h  the execunon and dellvery of  t h ~ s  
4 y e e n e n i  or the consummation of the transactions contr nlplated hereby. 

3.76 Relationship n i t h  Related Persons. Escspt as set forth ~n a e d u l e  3.26 hereto, 
the shmholders.  d~rectors and officers o f  Valley and its Zelated Persons (as heremafter defined) 
do no! have any interest In any of the properties or assets o f  Valley and, to the Seller's 
Lov.iedge.  do not OWE. of  lecord or as a beneficla1 jwner, an equity interest o r  any other 
iintncial or profit meres: in any Person that (i)  has had busmess dealings or a matenal financial 
intcrtw in a n  transaction 1 ~ 1 t h  Valley or, (ii) has e n p ~ e d  or is engaged In compet~tion with 
\ ailc.:, ni th respect to any  lm of  products or serwces o 'Valley in any market presently served 



bi vailev (a  l*-Bu:w'') (except for less thm three percent (300) of the outstxldiny 
caplral stock of any Compe~llg Buslness that 1s publicly traded on an:: recolznlzed e\change or ~n 
the over-the-counter narkec) To the E;nowled_ge of Sc ller and escept as set forth on WJ.!k 

b,err~o. no shareholder director or officer of Valley and none of thew  elated Persons 1s a 
party to any Comact witi. (11 has any present c lam or right against. Valley, other than thc n_ehts 
officers and dlsectors of Valley have with respec1 to ind:rnnificatiqn under state la\\ All mone! 
owed by Valley to its shareht ~lders, directors or officers or thelr Related Persons. (other lhan for 
s a l w )  are for bona fide debn, and are set fort11 In WkU hereto. 

3.27 Hazardous 'Ilaterials. Except as set forth in Schedule 7 hereto. to the 
kLncw1edge 3f Seller, Valley has nevcr generated, tracsponed. stored, hmdled, d~sposed of or 
c~nrracted for I h e  disposzl of m y  Hazardous Material;. Except as set forth ~n Sbsdu le  ' 7  

hereto. 10 the ihowledge oS Se!ler, no employee of bfalley has, in the course and scope of 
emplokment w t h  Valley, bcm exposed to any Hazard ,us Matenals in such a manner as to be 
hamed thereby ( w h t b c ~  s u ~ h  harm is now bcnown to exist or w1l1 be I~scor.crt:d In the future) 
Escm: as set fonh on Schedule 3 '7 hereto, Valley is nett listed as a porentlally responsible party 
andcr CERCLA or m y  con~parable or sinlilar U.S federal or state statute, Valley has not 
recsired iintten 3r oral notlzt' of such a listing and the Seller has no E;nov:ledge of an' facts or 
clrcums1ances which could give rise :cl such a Irstlilg. 

;.ZS Other Environmental Matters. 

!a)  Except as set forth on Sdxdukrn hereto, the Real Estate has been 
opcratcd by Valley artd IS  In compliance in all m,~tenal respects withfiAppl~cable Laws. 
~ncludln: Enwmnen ta l  Laws and all Applicai le Laws relating to underground andfor 
above ground petrolcum storaye tanks. To the Knowledge of the Seller. except as set 
forth on S a . 3  hereto. Valley otherwise :ornpl~es in all matenal respects w ~ t h  all 
En\~ronmental Laws To the Knowledge of thc Seller, except as set forth on Ss:hedul~ 
22.8 hereto, \'alley has obta~ned or has tal en appropnatc steps, as requ~red by 
Envrronmentai Laws md Appl~cable Laws. to OF r an  all environmental, health and safety 
permlts, consents. rpprovals. l~censes and ciher authorizatlons necessary for the 
oirnershlp and opera'lon of the Businesses, a n ~  to the Knowledge of Seller, all of the 
~errnlts and other such authonzat~ons are In good standing, and Valley is in compliance 
in all matenal respects with such p e m ~ l s  and other such authonzatlons. Except as 
drscnbed In kbcdd!,_H2E hereto. to the Know1:dge of Seller, the Real Estate 1s fiee of 
xi : ,  a i d  all Hazardots Matenals The Real Es ate is not subject to any "Super-Fund" 
t ~ v e  Encumbrances by arly Person ansing from the release or threatened release of any 
Hzardous Xlzienals in. on. about or under the Rt:al Estate. 

t b )  To the Knowledge of Seller, all o 'the third parties with which Valley has ' 

Li;;anged. engaged or contracted to accept, treat. transport. store, d~spose or remove any 
imliutant generated o present at the Real Estate or whlch otherwise participate or have 
pan~c~pated in actlvllles or conduct related to : ~ e  Real Estate or the Businesses, were 
properly permitted at the relevant tlme to perfom the foregomg activities or conduct. 



( c )  Excepl z, described on -3 hereto. there are nor currenll! and to 
the finowledge of SeiIcr never have been any we ,k  or underground aqd or abo\ r sround 
sror23e i a n h  (iiheth::r or not current11 In use) r n  any parcel of Real Esrate and. to the 
cxrent s ~ c h  wells or i~nks are described In u I r n _ a .  all such ivells md tanks arc. lo 
rhr l in~~wledge  of Seiier. m sound c o n d ~ t m  and :re not leakmy. 

id) Excepi :is set forth on -5% hereto, no pan of any parcel of Real - 
rsiarr IS now being 1i2,ed. nor. 10 the Knowiedge of Seller, has zny parcel of Fcal Estate 
ever been used. as 3 iandfill, dump or other disposai, storage, transfer. trcliilns o: 
hmdllilg area for z.,.lr Zaz.xdous Ibfatenals, or a, a p o l m e  s e n ' i x  statlon or 3 fr;cll~t,.lr 
[or selllnp. dlspensm_r,. srcnnp. transfemng, marl lg or handling Hazardous Sla~enals  

ie) To ~Fle E;nowlrdge of the Seller, a ~ d  except as ser fonh on & h d U u  
hereto. Valle:,, is r~c;i subject to any mvestigatlo 1. nor has Valle! receited XI? untlen 
nor~iicarlon wltnrn th~: past two years ~f anyjudlc ,a1 or ajm:n~snarrv:: proceed~ng. noure. 
order. jud-ment de::rec or settlement. alle-mn=~ or addressing ( I )  an! v~olatlon of - mvlronriiemal Laws 3r (i l)  any c lam? or Llablllr es a i d  costs anslns from :hc release or 
ihiea~encd rele?sr of a i y  Hazzrdous Matends To the Knouledge of Seller. there ha: 
been no iclease of an1: Y-hzzdws ,Mcltrnals m a izportable quantlry under Env~ronmental 
t:iv:s at. io or f i o n  th: !teal Estzte. 

( f )  E X C ~ J I  w ser forth In a d u l e  3,a hereto. to the I;no\vledge of Seller. 
t h m  IS  nor constmcic.~d. placed, depos~ted, stored d~sposed or located on the Real Estate 
an) asbesros ~n any form. 

b 

( g )  Except w set forth In Sche(1uIe is hereto. to the Knoivledge of Seiler. 
rilere 1s not constructed, placed. depos~ted, stored. d~sposed nor located on the Real Esrate 
an:. poi~.chlonnated Imhenyls I"PC13s") or tran;fonners. capacitors. ballasts, or other 
eyulpment ~vhlch conlain dlelectnc f l ~ ~ l d  contalnli g FCBs. 

(h )  Excepl: a s  set forth jn S c h e d u l e 3  hereto. to the h o w l e d g e  of Seller. 
there IS not constructed. placed, deposrted. stored, disposed nor located on the Real Estate 
an? insulating maten;~l contalnlng urea formaldeh :de. 

3.29 Debt Instruments. M c d u l e  3 3  is a tru-. correct and complete list shotving the 
- 

names of the pariles and outstandlnp Indebtedness as of the respectwe dates set forth on I 

5ch~dul r  2 2 2  under all moltgagcs, mdentures. notes. r uxantees and other obhgat~ons for or 
reiarin~ to borrowed money purchase money debt (1ri3udlng condltlonal sales contract and 

leases) covenants compete (the "Dc 
pnnanl)  or secondarily ob1,gated. The Seller have ~revlously delivered to Purchaser true, 
cornplctc and correct copes  of each of the Debt Instrun ents. Except as descnbed In W&& 
L 2 .  \ ,iilc> has performed a,l of the matenal obllgat~on; required to be performed by 11. and is 
noi In matcnal default under m y  of the provlslons of an) of the Debt Instruments. aqd there has 
ilo: occured any event \vhlt:h. (\izlth or without notic:, lapse of time or the happening or 
occ~rrcncc of' an\ other e v m  I would constitute such a deiault. 



e 
3.30 Customers and Suppliers. As of April 3i1, 1998. Valley sened.  

a p ~ i ~ x i m a t e l y  315 relephone access lines. To the Ii.,onlledge of Seller. and cscepr in the 
1 Ordmar) Course of Business, no cusromer. subscriber or a group of cus~omers or sub:cnhrrs o f  I 
I teminations, car?cellarions. li rnita~ions or modification? as 

Eus tn~ss  of Valley. No vendcr, supplier, dealer, reprcse-ltative or consulrant of Valley \ ~ h i c h  IS 

rnaxnal to Valley's business oi~erations has nctified Vallt y af 
tcm-inate. cancei, h i t  or modify i u  Sasiness relationshi[ \slth Valley in any matenal respect. 

ART1CL.E 4. REPRESENT:!,TIOiVS Ah'D WAXFLO~TIES OF PURCHASER 

As an inducement fcr Seller to enler into this Agreement and consummate the 
transsctiuns contemplated hereby, Purchaser represents arid warrant: to Seller that cach and all of 
the followng is modified by my Supplemerlt delivered by Purchaser pursuant IC Snr-1 
of this Plgeement) are true a ~ ~ d  correct as of the date c f this Agreement and will hc true and 

4 .  Duc Orgonizafio3. Purchaser is a cooprratrve du!y organized, validly exlstlng 
and In good simding under the !aws ~f the State of Mimesotil. Purchaser h,as all requlslte power 
and aurhontj. corporate and otllenvlse, to own, operate end lease Irs propenles and assets and to 
conduct ~ t s  business as i t  is now being conducted. i'urchaser 1s duly qualified to transact 
busincss as a f o r e ~ ~ l  corporalion and !s in good stanllng under the lav..of every state or 
jurisdiction in which the nature of ~ t s  act~vities or of 11; properties owned, leased or operated 
makes such qualification nece! s a c  and in \vh~ch the fa1 ure to be so qualified could reasonably 
be expected to have a Marenal Adverse Effect on the Pur-haser. 

inc!udrng rhe documents, insrrwnents and agreement: to be executed andfor delivered by 
Purchaser pursuant to this .Ag:ement, and the consumriation of the transactions contemplated 
t~ereb;; and thereby h a w  been duly and validly authonz:d by all necessary corporate action on 
the pan of Purchaser T h ~ s  Agreement and the docur11 mts, instruments and agreements to be 
executed andfor delivered by Ptrrchaser pursuant to this :\greernent have been, or be on or before 
the Date of Closing. duiy and  validly authorized. execu-ed and delwered by Purchaser and the 
obligat!ons of Purchaser hereu~der  and thereunder are o - will upon such execution and delivery 
be i ~ i l d .  Itlraliy b~nd;ng and eilforceakle agamst P u r c h ~ e r  in accordance with their respective 
t e n s .  except as such enforcement may be lirnlted b! applicable bankruptcy, reorganization, 
insol\enc>. rnoratonurn or otlter similar laws preseni y or hereafter in effect affecting the 
enforcemen; of creditors' righls generally and by g e n r ~ a l  pnilclples of equity (regardless of 
v. heiher such enforceablllt]i is I. onsidercd in a proceedm at law or in equlty), including, among 
otner;. iinitat;ons on the axa i ia~~l i tv  of eaultable remedl .s 



1.3 No Breach. Purchse r  has f ~ l i  poww am! authority. corporate u ~ d  o : h m \ ~ s c .  10 

purchase :he Smck bemg purchased hereunder and to c:henvise pe r fom its obligations undcr 
thrs A_ereenenr arid ;he documerlrs i n s m e n t s  and a p m e n t s  to be executed a r d o r  deli\wcd 
by L ~ C  Purchaser pursu.ml herelo. T?c execution and deiivery of this Ageement.  ir.cludin: tht. 
documents. i n s i r u m e n ~  and agreements to be oxecutcd andfor delivered b!. thc Purchaser 
pursuan: thk Agree:nent. and r k  consummatiorl of th: transactions conten~plated hereby and 
hereby \rill no:: (i) vio1ar.e a ~ y  provision of  the .b, icles of incorporation or Byla\vs (or 
compzrablc governing dccurnents or  i n s m n m t s ]  of Pwc baser; (ii) violate any Applicribie La\vs 
or Injuncrion applicable to the Pwchaser; (iii) require an? filing with, permit from. authonzat~on. 
consem or approval of. or tne g-lying of any notice to, :ny Person; (iv) result in a violation or 
breach of. or constirure (with or witnout due notice or I:!pse of  time or  both) a default (or  sixre 
anorher par;? any nghts of ternmarlon. cancellat~on or accelerat~or,) ur,der. of  the w m s .  
condrrions or provisions of  an!. note. bond, mortgage. mdentue ,  Ilcensc. timchlse. pcrrrllt 
cmclud~ng. bu: not iunltrd 10. a i ~ ,  permits, appeals or au:honzations oi'the FCC. thr XIPIJC. the 
SDPUC or any other Lovemiier~ti i l  Eody), jea-i  or other Contract to whrch Purchsc r  is a ,vmj. 
o: by v;hlzh 11 or my of 11s assets c r  nropenlcs. 

4.4 Brokers P ~ i t h : ~ s i ' i  has not employed Jr enga_eeb an) broker. finder. agent. 
invcr\ment Sad-,er or ihrci pan? nor has I: o!hcru.:se de.ilr uxh anyone purponln: to acl In !he 
capdclty of  a finder or brok:er. in connection w ~ t h  the ransactiam contemplated hereby. No 
commmlons.  finder's lees or like chzrgrs h a w  beer! cx si l l  be lnrurred In connrcnon wlih the 
r,\er,uilon and d e l ~ v e y  of th~ ;  A!~rement  or  the consum-natlon of the transactions contemplated 
hereb~.  

-. 

4.5 Investment Representations. The Purcl-aer undersands that the Stock has nor 
been r e p i e r e d  under t'he Secuni~e!; Act of  1993. a? amerded. or under the secuntles la\vs of  an! 
jiinsdmmn. by reasor! of reliance upon cenz:n esemprlors. 

5.1 Conduct of \-alltiy. Dunng the penod from the date of t h ~ s  Agreement and 
con:lnulng l ~ n r ~ l  the earller of the Date of C los~ng  or the terrnlnatlon of t h ~ s  Ag~eement  In 
accordance ~ ~ t h  .Article 7 hereof. Seller agrees w ~ t h  resprct to Valley that (except as such results 
ffom the operation of  'l'alle:~ In tlie Ordinary Course of  Eds~ness  or as expressly contemplated or 
p c m ~ r t e d  b> this Agreement. or 13 the extent that Purchar er shall otherwise consent in x~n'ting): 

( a )  W a r y  Cbtirse. Valley shall czc-ry on its business in the usual, regular 
and ordinarj course in sul~stantially the same m x n e r  as heretofore conducted and use all 
commercially reasonable efforts to preserve intact its present business organization. and 
preserve its relationships in the Ordinan. Coursc of  Business with customers, suppliers 
and others havlng business dealings with i t  to the m d  that goodwill and ongoing business 
d e a l i n ~ s  shall not be imp;!ired in any material resy'ect at the Date of Closing. 





guaiante:: any such lnciebtedness or lssue or sell an. d :bt secunlies or v.arrants or rlgliis 
ro acquire an!. debt securities. or _euarantre an. deb! sccunues of others or cntcr :nro an! 
l e s e  (whether such lease 1s 3n operatinp or capIra! leas :) 

(.A) grant any inceases m the camp nsation, i f  any, of m y  of Valley's 
direrrors. ofEcers or shareholders: 

(S)  l e ~ s e  or hire zny emplr~yces o; pay an> ;l..!am~cmenr Fees thar 
wouX reflect ~ncreased costs for employres o f  Seller or fer any costs not allowed 
by h s  !igieemenr; 

i'Cf enier Into, or mater?ally m:n 1. any se;wance o: trnnination 
agrcrment w t h  any Valley,g$rector or officer; o- 

(D become obl~gated w d e r  any neu i m e f i t  Plan. 

5.2 Accesr t ~ . '  Information. Upon rcasonabie n mce,  '~'alle!~ shall afford to the 
cfiicers. mglovees.  accountants counsel and orhcr represent' tives of  Purchaser. access dunnlr 

contrac!s. co rnm~tment~  and records and. dunng such penod. Valley shall fumlsh promptly to 
Purchaser all ~n io rmat~on  In 11s ~ossess i an  concemin_e 11s bus ness, propenles and personnel as 
Purchaser ma! resonably  request for the p q o s e  of  Ptrchasci funher fmiiJpzin_c !hemselves 
L I I ~  the ovcrat~ons oi' \-alley and confirmmg the represenmons and wwrantics contained 
herein Purchaser a_mees thar I; \i~ill not use znd will cause t h x  rqresentatlves not to use. any 
inibmlat~on obtained pursuant :o this for any purpcse unrelated to the consummation 

5.3 Ixea l  Conditions to Purchase. Seller a i d  Purchaser \sill take all commerciallv 

v:lth approvals of or  filings with m y  other Goverrmental En 111;) and will promptly cooperate 
\rr!h and furnish informarlon to each other In connectlon u.lt1 any such requirements Imposed 
Lpon an:. of them or ar? of  the]: affiiiates In connecuon u th the purchase pursuant to t h ~ s  
Ageenen :  

5.4 Resignations. .4t i'nc Closing. ail of the o f f i c m  and directors of Valley shall 
rcs:gn. 

5.5 Fees and  Expenses. All costs arid expenses Incurred in connectlon with this 
-?\;rcemcnt and the trmsacrlons conrcmplated hereby shall be paid by the party incumng such 
expense Seller shall reimburse Valley for any costs and fee; advanced on Seller's behalf by 
i . i lk! r.:iatlns to the negaiiatlon. m d  preparauon of t h ~ s  PIgrc ement. and the consummation of 
iht. i;msx!ions concernplated hereby as agreed to by the parue: In wnting, pnor  to the Closing. 



5.6 Additional Agreerneots; Reasonabte Efforts. Subject to the ternls and I 

conditio~is of rh s  Agreement, each of the panies herevo agrees to use all reasonable . . efforts ro I 

rake or cause tc be taken, all ,action and to cause to be 
u ~ d e r  Applicable L m ~ s  to sati!jfy the conditions ser fcrth in Ast~cle 6 md to consummate the . - . .  . .  9 ., 

done, all i h n ~ s  reasonabl!r necessar! 

the provision of information and making of all necessaf-r filings m connection theres.tlth. 

Valley and no parrq. hereto will., nor will any such parry pennit ariy of its subsidiaries or att~liates 
to. t&e or agree to comrnlt to take any action that i~ reasonably likely 
parj ' s  representations or warranties here~mder inaccw te in any material respect as of the Date 
of Closlne. 

to make any of suck 

transactions contemplated by this Agreement, inc!uding cooperating t ~ l l l ;  w1U-1 eacn orner pan!'. 

5.7 No Action. Except as contempkted b;. this Apeeinent. - .  Seller . . .. will . not -- permit . . 

5.8 Mainteruauce of Record>. Purchase shall keep and maintain all bcoks. 

Closing and s'nal! ITI&e such books, r&or&, and docurnmts availa'o1,e to the Seller or its 
desi~pee who has an obligation of indemnification arising under phis Agreement (inchdins such 

~ u k h z s e r  shaG cause Seller such designee to have access during normal business hours to 

- 
5.9 Option to  Purcllase MEAIYS st ick.  A. Closing, Purchaser shall cause Valley to 

grant George M. Revering an option to purchase all of ~Jalley's stock in Minnesota Equal Access 
fiework Services. Inc., a Minnesota corporation ("h4E..WS") pursuant to a mutuaily acceptable 

5.1 0 Tite Note. The loan to Max and Susan ?ite disclosed on the Schedules shall be 

contrazs. commitments, recclrds and doc.ments (includmg Tas Returns and financial 
srzrementsi of Valley relating tothc conduct of the ;7usi1iess of Valley prior to the Datc of 

Person's officers, employees, accauntants. counsel anc~ other representatives) upon reasonable 
request for a period of five years following the Datr of Closing. Upon reasonable notice, 

such books. contracts. cornmimlents and records. 

option agreement. Said option agreement shall provide that (i) the option shall remain open for 
five years from the Closing, Cil) the option piice shall ae 

!, paid in cash, and (iii) the option may be 
cxcrc~sed only I f  MEAYS takes action permitting its sfsck to be held by an individual or entity 
r~ther tnan a iocal exchanse telephone company or its sffiliates and the shareholders of MEANS 
approve tne transfer pursuant t c ~  the optton if such approval is required. 

# ?aid In full at or pnor to C l o s ~ g .  If said loan is not pair! in full, the principal baiance of said 
loan uhlch is impaid at the timi: of Closing sha!l be dedrlcted from the Purchase Price in which - 
erren[ \'alley's merest rn said loin. a id  m the unpaid pr  ncipal and accrued interest thereon, shall 
be ~mmea~ately assigned to Seller. 

5.11 Termination of Management Agreem?nt  Gn or pnor to the Closing, Valley 
shall pa> the Sellcr any unpaid pon~on of the managcnent fee customarily paid by Valley to . 
Seller ithe "Llanagement Fee") for the period fiom Jaj~uary 1,  1998 through the Closing. The 
.il,mapncnt Fee pald for calendar year 1998 (and calc ndar year 1999, if the Closing occurs in 
! QW I shall not exceed . prorated on an annu: lized basis to the Date of Closing.' The ' 
'blanagement Fee for all penc~ds pnor to January 1,  1998 has been paid in full. All s e ~ c e s  

33 



?ro:.ldcd b the Seiier to Vallcy shall c r a e  on the Da1: of Clos~ng.  . escepi - as con t~n i~cd  b! 
~.-;7iie:! agxement entered Into b:.twcen \'alley and Selle:. md approved 

5.11 [THIS SECTIOS IXTESTION.4LL.Y O:.IITTED.] 

5.13 Son-Competition Agreement. Seller a p e s  thnr, dui1i:g rhe penod l x g i n n l n ~  on 
;kc Dare ofCios;ng m d  contmulng for five (5) years there, fiei, 11 :s*I~! no1 e n g a ~ r  In tnc 
-c;rot,ision of  .;.-lidme ?ocal cxchmge telephone servxes in he Brouns  \'alle?. Xi~nncsota and 
V,.cs; 2 r ~ i s . n ~  Va!le>. South Dakota local exchmge areas. Purchaser acknol\ ledges that Selier 
p-ovldes teiecornmunicatlo:~~ s e n ~ c e s  through its wlreless * t . lqhone opx; l t~ons  somctlrnes 
knoivn ;ls Cilasizi Lakes Cellular :!000 and \rill corxlnue to do so. 

5.14 Title Review. .4j of  the Date of  C l o s ~ - ~ g .  the Purcjlaser shall h3.k~. and In 
prnce~dine  to c j o ~ e  has. r tv i e~ved-&d-a~~roved .  excrp: for its reasonable objecttons rherero 
dcscnbed In ,&Ix&lc 5.14 hereoi, w h ~ c h  shall-be prepared a1 or p.lor to the Clos~np and after thr 
c,,>cution date of  t?us Xpeement ,  ihe prelim~nary ritle cor ,~rn~tments  and suweys ni th  respect to 
i?i:: ccncl~rron and status of the Real Estate. Seller shall CL re amVor indernn~fj' to :he rcascnable 
s ~ + i ~ D c : ~ o r :  of Purchaser. in accordance with the provisii ns of Seczlon 7.5 of t h ~ s  .4greement. 
silc3 resor,able objections 10 title uhrch Purchaser has d ISI-mated for such cure under Sec t~on  - -  - .  

& oi In!: X ~ ~ e e m e n r .  Sublect r c ~  such cure a n d o r  inde~nnlficat~on. closing of the transaction 

' . I "  ,?'. :,.,, -. ihr Real Esiate . I 
- - 

ci;r.:<;npiaied b? thls Xgeement  ;hall be deemed Purchzser's acceptance of the condltlons to 

:%RTICLE 6. 3ICTL;U CO'IrEN.4XTS AWD ('OXDITIONS k~~~~~~ TO 
OELIGATIQYS 

6.1 Pruceediog.r. The obl~gations of  Purchase: and Seller under thls Agreement are 
sut?!ec; 10 i h e ; ~  b a n g  r.o ( I )  Proceedings urhlch h a w  bcen brought. asserted, commenced or 
.!-p-p,. , , , , i ~ ~ n c t  . a p n s i  the Pmchaser. Valley andlor the Seller by any Person ~nvo lv~n_r  or af fec t~ns  
11: x i ! ,  v.ay the Purchaser':,. Valley's or Seller's consumm tlon of  the transact~ons contemplated 
. . hcret.). or r 11) Applicable 1,aws remaining or enjoining or which may reasonably be expected to 
nulllfj o; render meffernve thls .4greement or the consummation of the transactions 
conremplzxd hereby or w h c h  o t h e n w e  could r easona~ ly  be expected to have a Material 
.Ad;w-se Effect on Valley. 

6 .  Consents a a d  .Approvals. Purchaser and ' eller shall have recelved evidence. In 
. ;*-irrri . and substance reasonably sansfactory to counsel for 'urchaser and Seller. that all material 
consevis. v+aivers. releases. authorizations. approvals. Ilcenses, cemficates. permits and .- I 
franch~scs of all Persons and entitles ( inc lud in~  each and e-lerv Governmenial Pluthont.:) as mav I 

+i W8 - 2 ,  

$&@ 'P, ,of-, .,,,,sszr\. to consummate the transactions contempl'ted by this Amecment and for the - 
P ~ i i ~ f i ~ s c ~  ro c a ~ q .  cn and contmue the operations of  V a l l e  as they are now conducled have been 
- 1 1 :  I .All consents of the FCC or PUC shall be bv Final Order (as hereinafter defined). I 

p-2 g: dd 

$ f ,. : - -  , . ?, , ,,jiies ,- i h a l l  c jnsrder FCC consent without :inal Order suftic~enr to procced to 
[;"- I 
. I .  vt: :;I= d ; ~ l , i d ~ i l ;  IO the other terms of this Ameement "Flnal Order" means an actlon or 



dec:slon of the FCC or PLiC as to whch  ( I )  no request r x a sta) IS pending. no sra! IS 13 ei'iecr. 
and arlS' deadlln.; for filing such requesr that may be les~~mared b> Sta!UtZ or rc$ulatl~t1 

(11) no peiitlon for reheanzg or recons~derat~on i l i  nppllcauon for rcwea is ~ c n d l n ~  and 
the time for the filing of such petltlon or appl~catlon ha. passed. (111) the FCC or PCC doe. no1 
hav:. thr  action or decrsion ur,der reconslderat~on on 11s c wn motlon and the rime n 11hin \\'hich 11 

n a y  effect such reconsidesauon has passed and (iv) no ~rtdiclal appeal IS pend~np or In effect and 
any dcadllne for filtng ax? such appeal that may he des~gnatcd by statute or rule has passed 

,Wl.lCi,E 7. CONDITIOFiS PRECEDENT TO PU& CHASER'S (PBLIGATIOSS 

Vniess walved by P ~ c h a s e r  in untlng, each ard every obligat~on of Purchaser tc be 
perimned at the Ciosmg shall be subject to the satisfacllon ai or pnor thereto of each and all of 
the follou lng conditions precedent: 

7.1 Accuracy of Representations and V'arranties. The representations and 
v.arrafitieb made b> Seller in th~b Agreement, including the docurncnrs. ir.stnlrnents 'and 
az;rerncilts lo be evecutecl and/or.delivered by Seller p Lrsuant to thls Agreement. shall be true 
md rorrecr In all msrexal respects at w:! as of the Closing w ~ t h  the same force and effect as 
tiiou;i; such representations and ntarrantles had been mask or given at and as of thc Closing 

7 .2  Comp!iance with Covenants and .4gre:mt:nts. Seller shall have performed and 
complled u~!h all of 11s cc~venants, agreements and oh11 m o n s  under this Agreement w h ~ c h  are 
to be perf~rmed or comphed with by ~t at or pnor to the Closing, ~ncluding @ execfirlon and/or 
del~ter:, of the documents. instruments ard agreements soecified in k u o n  24 hereof or In such 
documents. instruments and agreements, all of which shzll be reasonably satlsfactoq In form and 
substance to counsel for Purchaser 

7.3 Yo Material Adverse Change. As of the Date 01 Closmg, nothing shall have 
occurred wh~ch. In the reasonable judgment of Purchase- could, ~ndividually or in the aggregate, 
reasonably be expected to have a Matenal Adverse Effec; on Valley. 

7.4 Approval h ~ '  Counsel. All actlons, proceedings. mshuments and documents 
reau~red o f  Seller to c a m  out the transactions conten-plated by this Agreement or madental 
rhcreto and ail other related legal matters shall have been reasonably satisfactory to and approved 
b counsel for Purchaser, and such counsel shall have b-en furn~shed with such cert~fied copies 
of acuons and proceedings a d  such other instrumer ts and documents as they shall have 
reasonably requested 

7.5 Legal Opinion. Thc Purchaser shall haw recc~ved one or more o p ~ n ~ o ~ i s  from the 
counsel for the Seller and Valley, dated as of the Dlre of Closmg, In form and substance 
sar~sfactor), to the Purchase1 in Purchaser's reasonable ccmrnercial d~scretion. 

7.6 Resignation of Directors and Officers All directors and officers of Valley 
\ \ l~osc Icslsnat~ons have been requested by the Purchase shall have been submitted or shall have 
hccn rcrnovcd cffect~vc as o r  the Datc of Clos~ng. 
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of obraining th: t ~ t i e  insuiJnce cornmltri ents and Purchaser shall pay the cost of 
the tiile Insurzce  policies The pohaes  shall include walvers of the co-lnsurance 
clause reasonably acceptable to Purchaler. Purchaser shall be allowed nventy 
(10 )  bnslness days afier recelpt of con1 11ete commitments ( includ~ng c o p e s  of 
d o c u m e ~ t s  ment~oned therein and surve relating thereto. ~f applicable) for the 
exarn~nat~on thereof and  the m k m g  anc dellvenng of any \ t t e n  objections to 
the marke tab~ l~r~ .  of t ~ t l e  . b y  such untim 0bje~t l0ns  shall be l~sted on Schedule = prepared by Purchaser at or pnor tc Clos~ng. If no title objecr~ons are made 
s .z~th~n such peiiod. such ocjectlons sh. 11 be deemed to h a t e  been waved  by 
Purchaser If m y  Lvntten object~oils to t 7e  rnarkerabihty of title to m y  parcel of 
Rea! Estaie are made b!. Purchaser WIIII?  s a ~ d  twenty (20) day penod, Seller 
shall. sublet: to Sectlon 8 6 of t h s  A7eement. use commercially reasonable 
efforts. at its sole cost and e:rpense. to cu-e s a d  marketable title objections wi th~n  
t h l p  (30)  days after s a d  object~ons ha1 t been raised. If tltle to the Real Estate IS 

nor made markerable !o Purchaser's reascnable satlsfactlon wi th~n  such thmy (30) 
day penod then, unless Seller a g t e s  tc cure such ob~ectlons andlo; indemnify 
agarnst the samc to the reasonable s a t ~ s f ~  ctlon of Purchaser, Purchaser shall have 
the nght for a pznod of ten (10) bus~nejs  days to terminate t h ~ s  Agreement by 
glvlng u n n e n  nonce of termination to Seller. If  Purchaser does not exercise ~ t s  
nght to terminate, Purchaser shall be dec med to have w a ~ v e d  uncured objections 
to the marlcetabii~ty of title 

(b) St-iler shall prowde, at ~ t s  expense, surveys of each parcel of Real 
Estate Purchastr shall have the nsht  make tsnrten objections to tltle blsed 
upon an) such !;unJey wth in  twenty ( 2 3 )  days afier dellvery of a copy of the . 
survey to Purchaser, and any such objec ions to tltle shall be treated in the same 
manner as objections to r~rie pursuant to 2 ection 7 . 8 0  of t h ~ s  Agreement. 



..ILRT!CLE 8. CQNDITJONS PRECEDENT TO SELL :R'S OBLPCATlONS 

?;nless waivec! by Seller in w-itir?g. each and even obli_gation of Seller 10 be per 
the Closlng shall hc subject to the sat~sfacaon at or p r ~ o r  tilereto of each and all cf  the tollo\\ms , 
condmcns precedent: 

8.1 A C C U ~ ~ C ~  of Representations and W~rranties.  The rcprcsentarions and 
wmanrles made by Purchaser in this Agreement, incluLiing the docurnen~s. instruments and 
ageemmis to be executed andior delivered by Purchaser pursidnr tc t h s  Apeernent. shall be 
true and correct in all material respects at and as of the Clr smg with the same force and effect as 
! ! I I ; L ; ~ ~  such representations and warranties had been made or given at and as of the C'los~ns. 

8.2 Compliance with ~ G ; ; i e ~ n n t s  and Agrcenimts. Purchaser shall have performed 
and compiied wr~n  all c f  its covenants, agreements m d  ot Iigat~ors uider this ,Agxen~rnr \ ~ h ~ c h  
; r f  to be performed or complied with by it at or prior tc the Closiag. including. the esecutlol: 
mdmr dellven of the documents, instruments and ageem lnts specifi~ 
in such documents. insrnunents and agreements, all of which shall be reasonably sat~sfactor). in 
form and substance to counsei for Seller. 

requred of Purchaser to c a r p  out the nansactions conternj3lated by this Ageement or incidental 
hereto and all other related legal maners shall have been rc.asonably satisfactory to and approved 
by counsel for Seller. and such counsel shall have been f  mis shed with suc&certified copies of 
actlons and proceedinys and such other instruments and documents as they shall have reasonably 
rquested. 

8.4 Legal Opinion. The Seller shall have recc wed an oplnion from the counsel for 
the Purchaser. dated as of the Dare of Closing, in form anl substance satisfactory to the Seller in 
thc Seller's reasonable commercial discretion. 

8.5 Deliver?. of Purchase Price and Other Consideration. Purchaser shall have 
delnwed to the Seller. agalnsr receipt of the certificates for the Stock. the Purchase Price set 



artone>.s' fees and dlsbursemenrs of counsel). Llabili: es. damages. fines. pc?;i!tles. c h ~ r ~ c s .  
zssessmenrs, jud_ements. senlements. c lams.  causes of a: tlon and other cibligations of an! naturc 
utatsoever excluding from the foreping.  however, lncidentai or consequentla! (~nc lud ins  I O S I  
profis! o: speclal darnages o f  such Perscns ~ n c u ~ ~ e d  dlre -[I., a s  opposed to such damages ansing 
5971 a r h i r d - p m  c l a m  (coilzctrveiy ".I&s"J, that a r y  of them may a[ a q  tlmt', d~rectl? or 
~r?drrec!l:;. suffer, susraln. Incur or become subject to, an$mg o u ~  of, based upon a: ;t2t;ult~ng iron? 
or nn account of each of the foilow~ng: 

( 3 )  the 'clre~.ch or f a l s q  of any reprecentation or  v;omnt) '  made I.\ Sellcr in 
th:s .-2yezmenr, lncll~dmg the documents. insn~irnen~s  m d  agreements to be executed 
aad, c r  d~!lvered by Seller pursuant hereto and t h c  rcto ~ & e b ,  however. that Seller shall 
mi be i ~ & k  for, nor be requued to make any p y i n e n t  with respect to, ~ n d ~ v l d u a l  
Loss suffered bv Purchaser under this Ageemer  t if the amount of  such Loss subject to 

mne thai_the a g g r g a t r  amount c/,C all Small Lo5ses shall exceed Ten Thousand r)o!l:us 
1.51 iJ.r)Ol) 00) (the "Raker  ,4mou1lr") ~t bemg ur, ierstood, that the first 510.000 of Small 
Lo:scs under this .\_mcemcnt shall be borne by ''urchaser so  !hat Sellcr shall ~ n d e m n ~ f )  
Purchzsei only for all such Smali~Losses whici exceed S10.000 and all other Losses. 
Once the a s g e s a l e  of  Small Losses exceeds t t c  Basket -4mount. Seller shall prowde 
ii:dcmnika:lon fo: Small Losses suta ined as a r:sult of  such breach(es) or falsl ty(~es) in 
e>.ress of the Basket Amount: or 

i ..is.rczmeni. inclucimg the doc~mcnt s .  mstrumenfs and agreements tqJe executed a n d o r  
dei.-.o 

I 
t ,red by Seller pursuant hereto or fhereto. 

'1.2 lademoilication hv Pgrchaser.  Purciasei covenants and agrees to defend. 
111dernnr.fi and hold Seller. its officers, d~rectors, empi yees.  affiliates, shareholders or agents 
harmless from. against and in respect of  any and all L m e s  that may at any time. dlrec~ly or 
~ndirectl;,. suffer. sus:aln, lncur or  become subject to, a n ' m g  out of. based upon or resultmg from 
or on account of cach or both of thc follov:ing: 

( a )  111:: breach or  falsity of any re7res:ntatlon or warranty made by Purchaser 
rn this A g e m e n t .  mclud~ng the documents, lnsiuments and agreements to be executed 
and or delivered lly Purchaser pursuant hereto mi thereio: or  

( b ;  th~: breach of any covenant or qreement  made by Purchaser in this 
A ~ s e r n e n t .  i nc l~ td~ng  the documents. instnunenr; and agreements to be execilted andlor 
delrvered by Purchaser pursuant hereto or thereto 

9-3 Procedure for Inriemnifisation; Calcuiation of Loss. In the event a party 
:n:cxi_ to seek mdmn~fica t ron pursuant t~ the provls ons of Sections hereof (the 
' i , n c l ~ ~ i : ' i ~ : d  Pimi"),  the Indemnified P q  shal! p r o r r ~ t l )  glve nozlce hereunder to the other 
pa:\. tar ''-a'') after ob ta~nmg written icbtlce of  any c l a m  or. Investlgatlon. the 
scrb rct 0- ~1 summons o! othsr lnitlal or conmuing legal or adrnln~stratlve process or  Proceeding 
i r l  .In,. C K . . ~ : ;  insarurcd dfalns: the indemnified Party as t 2 whlch recovery or other acrion may be 
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sough~ aplnst  the Indemnl&mg Party because of the inccmn~ficat~on prot'~ded for in ~ r c ~ ~ ~ l i i  'I 1 
herrof. and. I f  such ~ndcmnlty shdll anse from ih:. c l a m  of a thud piln!. [hc I w h m l f i c d  

Pm.? shall pem:t the indcmiufi/lng Pam. ro assume me d e f e ~ s e  of  any such c1.11n1 and an\ 
r o r c e d l n g  resultln? from such claim; Q ~ O V I & &  'nowe~c thar the lndemmfied Pan\. s h ~ l l  no1 he 
rcqslred lo perm11 such an a.ssqmipllor of the dcicnse of my cl2lm Or i ! ! $ ~ l o ~  ivhlch. lfnoi firs[ 
paid, discharged or o;hel-wise compiied with, would wid substanti~l Cenalnt). ie~ulc In -1 m ~ b T ! a ~  
intermptlon or disruption o l  the busmess of h e  Lndenlnified P w ,  trike11 as a nholc. or an? 
maiena! part thereof N o n v ~ b s t ~ d i n ~  the foregoinz, the right to mdemmficatlon hereunder 
shall not be affected 3y any fa~lure of the lndemufied I arty to g ~ v c  such notlce (or b> delay b> 
the Indcmn;fied Party In pv;ng such notice) unless, an11 then o n i ~  to the extent t i l a .  the nghts 
and remedics of the I n d e n m b n g  Party shall have bee 7 prcjudlced as a result of'ihc i'rlllure to 
g1i.e. or delay In giving, such noclce. Falure by the Lndr.nnlfvlng Part:$ io non& the Indcnmficd 
Pan) ot its election to defend any such c l a m  or actlon ay a h r d  pwi \vlthln nvenry (20) days 
a f tx  notice thereof s k i 1  have been g v e n  ro the Lndemn fjmg Party sha!l be deemed 3 naiver by 
:he Jiidenmfylng Par;? of 11s fi-ght to defend such c lam sjr ac!lor.. 

i f  rhe Indcr;,n fylng P a r p  assumes rhir dcrcnsc o such c h m ,  investigntlofi or Proceedmg 
- ,~>ul i lng .- iiierefrorn. :he obllgatlons of the 1ndemnlfy1-ig P a p  hcrmnder a s  In such c la ln~ or 
Proceearng shall mclude taking all sreps necessary In tl-,- defense or settlenlent of such clalm or 
Proccedmg m d  holdmg the Indemnified Party harmlcs, from and agalnst an) and all damages 
caused b or anslns our of any settlement approved by ihe lndemnlfvlng Party or any judgment 
enrerzd In connection w ~ t h  such clalm. m\festl_eaelon or I roceedmg, except where. and only to the 
evter,: that. the Indennlfvmg P q  has been ,Irejudic ecl by the actlons or omlsslons of the 
Indenn~fied Part! The Indernn~&lng Pa@ shall n o ,  in the defense oLsuch c h m  or any 
Procet.d:r!g rcssulcing therefrom. consent to entry of z1y jud-ment (other than a jud_ment of 
disn.i!ssal on the menis tvlthout costs) except w ~ t h  the {Titten consent of the lndemnified Party 
f ~ x h ~ c h  consent shall not be unreaonabl:: wthheld. d layed or cordltloned) or enter Into any 
serrlemenr except \vrtli the ivntten consen; of the Inden nlfied Party ( w h ~ c h  consent shall not be 
unreasonably ~~i thhc l t i .  delayed or cond:tloned) unless ( ) there IS no f ind~ng or admlsslon of any 
v~olat~on of latr m d  110 matenal effect on any clalins :hat could reasonably be expected to be 
made a p n s t  the Indemnified Pam, (;i) the sole rel~ef -xovlded 1s monetaq damages for Small 
Losses whlch are appixd a p n s t  the Basket Amount ( ~ i l )  the settlement shali rnclude the 
yy4ng  hy the claimant or !he plalnt~ff to the Indemnllied Party a release from all Llablllty In 
respect to such claim or  I:t~gailon 

I t  ihe Indennll-lng Party assumes the defense of  such clalm. mvestlgatlon or Proceeding 
r e ~ u l t i n ~  :herefion. the Indernnlfied Party shall be en.~tled to participate In the defense of the 
c l~irn ,  hut solely by observation and comment to the Inc ernnifylng Party ,and the counsel selected 
b the indermfied P a t y  shall not appear on ~ t s  behalf I ?  any Proceeding ansmg hereunder. The 
Indemnified Parry shall bear the fees and expenses of any sdditional counsel retalned by it to 
pminicruzrt: in 1;s defense unless any of the following ;hall apply: ji) the emplo~ment  of such 
counsri shaii have bee;z authonzed In u n t m g  by the Incemnifyng Party; or [ii) the Indemlfylng 
YX, s irgal counsel shall advlse the Indemi~fy~ng  Party In untlng, w i ~ h  a copy to h e  
In~t.mn;iied Pan). t h a ~  there 1s a confllct of Interest that would make ~t lnappropnate w d e r  
un?i~cLhi:: standards ol'professlonal conduct to have cr? nrnan counsel. If clause   or (ii) In the 
mmedlztcl!. preced~ng sentence 1s applicable, then the Indemnified Party may enploy separate 
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counsel ar the espcnse of the indemrufi.lng P a p  to rerlresent the Indenmitied Pan!. b u ~  in 110 

event shall the indemniiy~nz P q  be o b l ~ p t c d  to 
sucn separate counsel for m y  one compla~zt,  ciaini. act]( n or Procecdin_c in any onc !u i~sci~ct~on 

I i i h ~  Indernnifiing Party docs not s s u m e  the dcfcnse of any such cialm by a thlrd pan) 
or i:irgation resclt~ng ;herefrom after rece~pt  of no.!ce from the Indemnified Part!. t h ~  
Indenm~fiec! Pmy may defend against slich claim or !ii~ga!~on in such maruler as I r  reason:lbly 
deems zpprcpnate. and UIIDSS the lndcmnify~ng Parry s1 all deposit with the Indemnified Pan? a 
52x7 cqui..'a!cnt to tihe totai amount dernxded in such zlaim or  I i t : p ~ ~ o n  plus the indernn~fied 
Parr!:': e s t m a t e  of the cost (including attorneys' fees) ~f dcfendmg thc s a n e .  thtr lndernnlfied 
P G ~  may scr le  . such clalni or  Proceeding on such term; I r  may reasonably deem rrppropnate 

thicskotd :ass ,imo~~.r!t provided f o r . i ~ ~ ~ ~ ~ ~  her :of, pronlptly reimburse the indemrul~cd 
PX;.:) For the amounr ni' such settlement 2nd for all r e z  onable costs (including attumeys' fees), 
expenses and d m u g e s  rncuned by the Lridemnlfied Pan : In comlectlon unith :he defen: . againsr 
or scl:lemerir of such c l am.  investi,aation or 'litigation. G; if any such clalm or l~tigatlon IS not so 
serriea. :he i i ;dem,i)i ins Part? siiall. subject to its defenses m d  the applicab!lity of an! 
rc:naining &.qke.! ,!uxam for Small Losses prov~ded for ~1 Sectwn 9 ] ( a )  hereof. promprly 
r r i m h u r i ~  the Indemnl fied Par:? for the amount of  an! final nonappealable ~ u d ~ n i e n r  rer~dered 
v .rk ;es?cct IG ;?n> c i a~n l  by a third party In such I1tlga.i on and for all costs c~ncludlng attorneys' 
i-csi. lrxpcnses a d  d;unage lncurred by the Indemnifi ad Pnrry In connecrion n ~ t h  the defense 
LSJliisL such c l a m  or litigat~on. ~11.hzthei or  not resultir 3 from. anslny out of. or lncurrcd \v~th 

.Anx. Loss undr; tills , k t ~ c l e  9: ( a )  shall be cormuted net of  js) any actual incornc tax 1 

. .,,,rcio. - #. (5) shall be ~ncreased to the extent necesszi. 10 rndemnifi. and hold harmless the 
!n~ernnriisd Part? from an! actual amount of  Llabrllt for Taxes lncurred and paid which is 
~irnburabli. io a previous lncome tax deducuon xihl:h 1s d~sallowed or the recelpt of  the 
inn*.mnir> pahmeni u ~ i h  rl-spect to such c h m .  provide( . fun:her. that. in all cases. the tlmlns o f  

- 
dolldr amoun: of rke proposed Lo.5. without use of a;\-. inultrplier. and ( d )  escepr for Losses 
r s l~ led  to i ~ t l e  to the Srocb, or to Taxes shall be iimlted io and shaii nor exceed In the aggregate 
li;; ail Losses. one-haif ( 1  ':!I of the Purchase Pnce 

Each party snail cooperare :n good faith and in a i respects with each Indemnifyng Party 
.ma 11s represenrztlves (inc ud1n3 uithoui I~mi ta t~on  its 1 ounsel) in t h ~  investlgauon. negotiation, 
-c:;imt.ii:. mzi a n d ~ i  de 'snse of any Proceedlnss rz d any zppeal sns lng therefrom) or  any 
<:~:ni  The pat ies  shzll cooperate w t h  the other In an) notificauons to and miomat ion requests 
t.7: diri\ !nsurers T o  rnd~~:rdua! representative of any Pe~;on.  or thelr respective .4ffiliates shall be 
7n. , L.-ontii> ::able for an:" I.oss under this Ayeemen;. xcepi z specificaily agreed to by said 
I:-.'!! 1C2.i. T3rLECnt2t:'. f . . 



9.3 Dispute Res~olution. lr. the event a d ~ s p  ~ t e  anses under this Agreement. exccp: 
~ i t h  respect a r u - 3 ,  such disputes shall be resol1t.d in the mmnes se: tort11 in thrs &cI.!.% 
9 2 .  - 

(al If a dispute aixes under fils Agrrement, including any qucstlon rcgzrd~ng 
the exisrence, validily, uterpretation or terminal on hzreof. \vhlch 1s dcscnbed a an 

exceDrlon in this Section, Purchaser and Ec ller may iilvoke the dispu~e resolution 

I procedme set forth in this ~ & Q J I  9.4 by giwni nntten notice to thc other parry Thc 

~ a n i e s  shall enter mio d~scussions concerning th s d ~ s p u ~ e .  If the disputc is not resolved 
as a resull of such ciiscilssion in ten (10) days. an anenlpt will be made to resolve the 
malter $!7 a formal nonbinding mediation with ar independent neutral mediator agreed to 
by the parties. If thc parties-cannot agree on a mediator within a period of ten (10) days 
after expiration of the fen (lOj"day period for remlution by discussion, then either pany - - 

may apply to any cciurt of competent ~urisdictioa for appointment of a mediator. which 
appomiment shal! be binding a d  -1onappealsble. Upon cornmencement of the mediation . . 
process. the psrties shall promptly c~nlmunicate with'respect to a procedure and schedule 
for the conduct of the uroceedin~ and for t le exchange of documents and other - 
information relared lo theAdispute. The mediation process shall be deemed ended i f  the 
dlspurc has not been rcso1:led within thmy (30) ci lys after appoinrment of the mediator. 

(b) ;\I1 claims, disputes or other rnant rs In questlon between ihe parties to this 
.4greement ansing out of or relating to this Agreement which are not resolved by 
med~at~on  ~n accord;mce w ~ t h  w o n  9.4(j) wlt thirry (30) days after appointment of 
mediaror shall be su'smitted for, subject to and d m d e a  by ar~inatioha_ln accordance w ~ t h  
the Commerc~al Artritrat~on Rules of the Arnerixn Arbitration Assoc~ation currently in 
effcct as of the date of this Ageement ("Alt4 lules"), except to the estent those rules 
are inconsistent with this section 9 4 Any abitration must be held In Mrnneapolis. 
Minnesota by a s i n ~ l e  arbitrator mutually seIecr-d by the part~es hereto or. if :he parues 
hereto canno; a g e e  on the appomtment of stlch arbitrator w t h m  ten ( 1  0) days following 
the date notice of the d~spuie  1s grven by a  my to the adverse party, an arb:trator 
selected accordrng t3 the AA.4 Rules. The arb nator's award shall be final, conclusive 
and binding upon all parties to this Agieernent. md judgment may be entered upon it in 
accordance with the Federal Arbitrat~on .4ct any court of general jurisdiction in 
hl~nnesora. or in any United States Dismct Cou t hawng junsdic:ion in M~nnesota. The 
arbltrxor shall be required to provide in writing to the parties the basis for the award or 
order of such arbitrator, and a court reporter sh111 record all heanngs (unless otherwise 
agi-eed io by the pe,nies). wlth such record co lstltutlng the official transcnut of such 
proceedi~gs Shareholders and Purchaser speci; cally desire this Arbitrat~on clause to be 
goxemed by the l ln~ted States Federal Arbitratlc n .4ct. and not by the arbitration laws of 
.ml. state 

( c )  Sellei imd Purchaer agree and consent that any legal action, s u ~ t  or 
proceeding seeking to enforce this Section 9.4 or to confirm or contest any arbitration 
s sa rd  shall be instituted and adjudicated solel) and exclusively In any court of general 
lunsdiction in Mimesota. O i  In the Un~ted States Distnct Court having. junsdictlon in 
\linneso~a md Seller and Purchase; agree that venue will be proper m such courts m d  
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v:arve any objec:lon whch  they may have now or nereafter to the venue of an! such S U I L  

amon or proceeulng In such couns. m d  irre;ocabl:i consents and a ~ r e c s  to thc 
I 

I 
_runsdiz:!on of said courts in any such suit, actlcii or proceeding. SeIlcr and Purchaser 

I fiflJ;er agree to accept m d  acl ino~ledge senlice of any arid all process \ r k h  nu! bc 

I served in any such suit, action or ~roceedlng in sa d couns. and also a F e e  rhar scn,lcc of 

I process or notice upon them shall be deemed in el en1 respect cffrct~ve : 
I or notlce upon thcm, in any suit, action, proceec'ing or arbitration demand, lf glven or 

i madc: (i: according to app!icable law; jii) according to the AAA Rules; (iiil by a person 

mailed io Seller or Purchasq. as the case may be, t t  their respective addresses set forth In 
\--, Feernent. Lilis As -- . 

l id)  Ir. the event of ixbitrarion filed or ~nstituted btnveen the parties pursuant 

f 
rc? thls S C C I : ~ ~ ~ ~ .  the prevailing party wili be entjtled to receive from the adverse party 
all cosrs. damages and expenses, including reasonable attorney's fees. incurred by the i 

I i?rciailing party :n cc~mecrion with that actic i or proceeding whethrr or not the 
ci;iiiroversy 15 redilced to jud-ment or award. Thr prevailing party will be that party \vho 
1s d ~ : 2 r n l n e d  5 ~ '  the arbitraioi to have prevailed o I the major disputed issues. 

ARTICLE 10. IER%IH?;ATEON 
t 
I 10.1 Termination.  Tfiis A ~ e e m e n t  may be terminated and the transactions 

sonrcmplated here!n may b e  abandoned afier the date oi !h~s Agreement, b s n o t  later than the 
Clocms 

I 

( a )  b!, mutual Ivnuen consent of all pz tles hereto; 

( h i  t;! Z'urchaser or Seller if any of thc conditions prowded for In .3crtlcle G of 
i h l j  -4gxemeni h v e  not been met and have nc: bee3 walved in writing by the party 

ic)  5) Purchaser ~f any of the condl Ions prov~aed for In .4nlcle 7 of r h ~ s  
. A ~ e m e n t  nav: not been met a d  have not beer walved in writing by Purchaser on or 

3 
- 

before the Daie cfCios1n2, 

Id) b!. Seller if an\ of the c o n d ~ r ~ r n s  prov~ded for in .kucle  8 of this 4 
* -.G. r?>~ecneni  ha\'e not been met and have not been valved in writing by Seller or! or before 



-. 
1' 1.1 Survi..*ai o!" Representations and Vt arr *nrics. Excepi 2s .~?rclf?cdill DT\ 1 2 d  

1: S?c:io? 2 I -  of ? h ~ s  . 4 ~ 7 r r m ~ n ; .  each of the reprrs:ntrllions m d  ~ ~ a r ; X l l l t S  of !he pmies  
ccjn:aned In !his .4gree;nenr m d  !n my Exhib~t. Sched ile. cenlficatr. i n s : w r n i  or documcnt 
deiiiercd b> o: on behalf of an? of the pmlcs here;. pursuant io :h~s Agreement and the 
i rmsaci i~ns conremplared hereby shal! sur;lT:e the Ti of :he transaciiorls contemplated 
hcr.Si and XI! in\estigatictn made by the panles or :heu zpents for a penod of one year after the 
Closing. n k r  u hlch r,o clalm for lndemnificat~on for aii in i s represen ta t~on~r  for the breach of 
dn? rcprcsenta:ron or .i;,uranpf under t h s  Apeemenr. mz .I be brought. m d  no action 1~1th respecr 
ihzre:o ma, br  commenced. and no party shal! have cny L~abi l~ i?  or o b l ~ g a t ~ o n  urlti? respect 
thereto uniess (1 )  the Indenmified Parry gave \\mn=n nor ce to the 1~demzfy :ns  Pany spec~fymg 
i\itn paniculant> the mlsrepresentatlon or a breach of r p7esenratloi.l or \<arrant  clarmed on or 
W o r e  tne evplratlon of such penod. ( 1 1 )  the clalm rela crs to a breach of an\ representation or 
\:anant? c m r m e d  In Section 3 9. In which case the r ip 11 to mdemnlficatlon shall s u n w e  untli 
ti!: cupirailon of the applicable statute of llmitat~ons foi each and an) of the Taxes, or ( i l l )  the 
claim reiares io any representat~on or wanrant)' In WJ,; 3.2 or 2.5 

11.3 Presenatiorn of and  Access to Records. The Purchaser shall preserve or cause 
i .J!c.:. to prcscne al! book:. and records of Valley for a penod of six (6) years after the Date of 
Clos in~ .  prox~drsd, howeves. Purchaser may destioy a ry part or pans of such records upon 
nbtm;n$ lintten consent of Seller for such destrucr~on, ,vhlch consent shall not be unreasonably 
:s!thheld Such records shall be made availabie to Seller and t h e ~ r  representatives at all 
rczsonabie trmes d u n g  noirmal busmess hours of  Va1b.y dunng said six-year penod with the 
n $ x  at their expense to mhke abstracts from and coples t~ereof .  

11.3 Cooperation. The p a w s  hereto shall CL operate w ~ t h  each other in all respects, 
iilclitdin; uslng commercialiy rrtasonable efforts to x s i s  each other In s a t ~ s f y n g  the conditions 
prt.cedcnr ro their respective. obltgations under t h ~ s  A ~ P  crnent, to the end that the transactions 
con!cn:pl;t:rd hereby wll be consummated. 











EXHIBIT  B 

-. 
EGS hWTUAL RELEASE is made tf its -- L dy of . 144-. b\ m d  

ainong Valley Telephone Company, a Mimesoyz corpalToon (the "CompsrQ'"). The P l r i  Reglor 
lil~Nai Tciqiione Conpany, a h m e s o ~  coopmame (ri c "Purch;~ser"). md RGl Group, inc.. a 
Mimcsorz ccrpontlon ( h e  "Seller"). 

W3GREG. the Seiier hzis bmeiofore b m  ej le sc le sha-ehoider of the Compny:  

VXERE,4S, 1; is a cnnditlon precedent to the ob, gatlons oirhe Purchaser and rhe Sellcr 
under ih:: Purchzse Apxrnenr  that the parues execute k; MuxaI Release 

%CBkV. TBEREFOPJ. for good and ;.aluable co;lsldenrion. the receipt and sufficiency 
of v.fi::h are hereby ac'knowledged, the pairiies hereto agrr_le as  folio~vs. 

1 Release of the f e l k .  E x c ~ ~  as orhtsns.;s : prox~ded m parcl2:ph 3 below. the 
Purchas,-r =d Company acnng for themselves. tfte~r i l v e c z v e  Insurers. shareholders. 
o5cer i .  ai;ec;ors. ager,rs, siiccessois and a s s - p .  and each ofthem, do heroby release and 
fo r e~e i  d l s c h q ~  LIE  Sellm. I= successors and zrssigns frr m any ar.d all !:ab~lit~es. claims, 
demands m d  c2u:es of ac:ion. ei';her In la% or in equrrl;, nov.m or u n b o u n .  llquldated or 
i inl~au~iatsd. which nave m s m  or ma:; anse orrr of or a r  in m y  way connected with any act, 
om1ssm. c i  eni. occuiience, rqxesmranon. warranty. fa urz. defauii or breach. actual or 
assened. o f ~ h e  Selier on c r  ?nor l o  thc dare of t i ~ s  Mu'& ! Release 

- Release of Pubchaser and  the Cornpan> Excep: 2s otherwise provided in 
p a r a g q k  3 bcloy. the Seiler. acmg for 1se1.f. IE msrvig . shzeholders, officers. directors, 
dgeilis. successors and assigx does hereby relezise a d  fc -ever dlschxge &e Pnrchaser and the 
Cornpa>. ineir ~especirve cficeis. employees, agcnu. cc nsuimts, successors and assigns, and 
each cfmerr,. from any and all irabihiles. clams, dmanls md causes ofaction, eithcr in law or 
in pqui?, . kiioun or u d m c ~ n .  hquidared or ml~qu:dared, wh~ch have arisen or may arise out of 
or 3: in aijl m y  conneci~td 51th my act. omsslon. ever. . occurence, representation, warranty, 
faiure. deF~uir or breach. i~cruzi or asserted. of my one z- more qf the Pmhase r  or the Company 
on o; pi70r io the dare of tius Mutual Release. 

- 
3 excluded 26ains. This Mutual Release s  all not apply to my liabilities, 

obiigarms.  clz~ms. denar,ds or causes cf  acaon. either 1; law or in equity, known or unknown, 
iiauldaied o- ml~qudarcd,  which have amen or may ansf- our of or are in any way connected 
-S I :h 



(a) The Purchase A p e m e n [  or any ~f the docurnerr~s. i n s m ~ c n r s  c.r 

sgecrnenls to be executed by ari one or more ~f the pmrcs Fursum1 ic 

&t. Purchase Ae~e,m-nent ubich a iy one or mor:: of the pmles hereto rt c: 
had  have, or hereaficr ever can. hall or may have or c lam iP h a i c  cn 
account of any act, omission. ewtnt. occuncncc. represenurron. \\'arrmr!. 1 

I 

1 failure, defdlllt or breach actual i ,r asscned, of;u?y one or more of the 
I 
1 other parries hmtc ,  their rcspecr iie officers, employees. asents. 

cor~ultants, heis,  pexsonal rcpre :enntivcs, successors or assrys.  as the 

I 
cast may be, or any of them; or 

@) The Company's obligation to ind-mrlifi its officers and direcrors to the 
exrtnt allowed by law; excluding, however, xsions taken by m y  oficer or 

Ageernen7 md the rramacrions rmtemplated inereby. 

2 Governing Law. Tne validin,, mternret irion, and performance of thrs hlurual 
Release ha l l  be controiled by 2nd consmed under the lzvs of the State of hlrnnesota 

5 Couaterpartr .  This Mutual Release ma : be executed in one or more 
counterpans ~vhlch to_eether consiimre one and the znrlre agreement among the p m ~ c s  ~vith 
respect to the transactrons contemplated hereby. 

b Pronouns. For the purposes of t h ~ s  Mut ial Release. masculine pronouns shall 
OL mcludt. the femmme and neuter forms hereof as appropn ite. 

- Severabilip. Whenever possib!e. each F rovision of i h s  ivlutual Release will be 
in:erpreteci In such a manner a s  to be effective and valid uiider applicable law. but if any 
provision of thls Murual Relsse  is held to be pro hi bite^ by or lrivalld under applicable law. such 
provlslon w ~ l l  be ineffect~ve only to the extent such pro: ibitron or invalidity, wrthout 
~nval~dating the remainder of such prowlon or the rern2mng provisions of this Mutual Release. 

5 hrnendmeot. Thrs Murual Release shall not be deemed or construed to be 
rnodlfied. ainended. res~ir~ded. canceled or wawed. rn u lole or in part, except bv unnen  

*t+..*q$! 

@&$@ fi irieadings. The Ixadrngs herem are for p'uposes of reference only and shall not 
l$ o th~m~i se  2 f f ~ i  the meaning or rnterpretarron of m y  pro aslon hereof. 





Indemnificarion Agreement. 

T i e  Shareholders' execution of !his Agrement is a cond~tion precedent to 
Purchuer's otlliganon ro consummaze the. ~ a n s a c i ~ o n  contemplated by the 
Purcnve A ~ r e m e n t .  

Except as othewise provided herein. all capitalized terms shall have the 
dcfinirions set fonh in the Purchase Agrement. 

In consideration of the foregoins recitals rrnd the c o n s ~ m a t i o n  of the iransacrion 
contempiated by the Purchase: .Qreernenr. the par~ies ag-ee as follows: 

1. m l i i i c a t j c m  O)io&~. Zmmediatel: upon tiie closing of an RGI Sale, as 
hereinafrer defined. each ofthe Shareholders shall becor:~e jointly and severally iiabk. ~ l t h  
Seller. for 211 of Seller's dk;iigatlons pursumr to the lndexnifica'iion Agreement as if they had 
sash been party to the indemnification .Agreement in the first instance. The liability of the 
Shareholders shall apply io all unpaid, pending and furs  e claims by Purchaser pursuant to the 
Indemnification Agreement; provided. however, chat the Shareholders' liability shail be limited 
in accordance with the terms of ?.he Indemnification A p m e n t .  "RGI Sale" rncans any transfer 
of 50 percent or more of the issued and cutstanding stoc:: in Sellcr tc one or morz individuals or 
mt~ties.  In the event m RGI Sale is c o n s m a t e d  by a ::losing, all Seller's rights, duties, 
ohiigarions aid authoritlj pmuanr to the Inden;nificatioi! -4geement and zssociated provisions 
o;rh:: Purchase Agecment, includmg Section 2.9 of the Purchase Agreer.lent (the 
"indemnificarion Holdback") m d  to participate in the re ;elution of claims subject to 
indzrniiiiication shall in ever): respect and without linitiiion immediately be rransfemd to the 
Shazhoiders. 





~xirh a copy to: M:chael J. Gimes. Esa. 
~ t l g g s  Ei Morgar!. P.A. 
74'10 IDS C m t x  
60 50. 8'' Sceet 
M: nqeapOlis k;h7 55401 
F E s s i ~ l c :  (612) 534-8659 

pz ul Wofr, General hfmager and CEO 
m:e pxk Rq$on Mur~a l  Tclephsne CompW' 
1013 MdL? Street 

Uridcrtvood, hllN 56586 
F a  &m.ilc: (21.8) 826-6298 

wi*& a copy to: A:n R PdavhdS, Esq. 
M ~ s s  8r Banen,  P.h. 
4830 Norv:esl Cenrer 
9C So. 7811 Street 
M:meapolis MN 55402-4 129 
Fa :simile: (512) 539-6686 

4. j m'e-~. This Ag-emeat cons;imtes the entire apreemeni of the 
pmies rc]adng ;a the s&ject matter hereof. '%ere are r,o p r o m i s ,  terms. condi?ions. 
ob!iga~!cns. O i  wuiuirics other than t h s e  conrzined .h this Agemen; .  T h ~ s  A ~ e e m e n t  
supeiredcs a!! piiar comtunications. representaiiors, a; agreements. verbal or written. between 
ihc rciat:ng to ihe subject maner hereof. T?IS Agreement may no1 be amended except in 
writing execuicd by the pmies. 

accordance thei- rerms. Should my of the obligations hereunder be found iliegal or 
ancnforceable, such obiiptions shall be enforceablr, within whatever terms a coun of competent 
jur;,sdicrion sha!! deem allowable by law. 

5.5 The Shareholders sh;l! not assiLgn. sell, subcontract, delegate or 
othe~.vise transfei their rights or obligations undcr this Agrement without the prior wrinm 
consent of h e  h x h x e r ,  and my a,ctempted assig-~nent or delegation shall be void and without 

4.0 S m z m .  This Agreement shall bt. binding upon and inure to the bcnefit of the 
pxiles and successors and assigns. 

4 - - , G~ix,az-x. The pmies hereto ntend that this Agreement shall be govmed 
hy md consrrxd in accordmce w.ith the laws of ti- e State of Minnesota applicable to contracts 
2 5 d ~  m d  .i(holiy pe:iformed wlthn Minnesota by pc rsom dam-jciled in Minnesota. 









3oards oiDirectors 
KG1 Group, k c .  
Tfie Park Region Mutual Telephone Comp-my 

-4 =onsir;is principally of inquiries of  company pi rsonnel ;md zoal.;.ical. proicdures 
applied 10 finwcial data. i t  is substandally less h scope ?h;lan an audri in accordance u.iih 
genfl;iliy-zcc~t,sd audring samdar&, Lbe objzctive of vkicb is &ie exp~cssion of an op i ion  
rcg~c i ing  the fin=&] statement *&en 2s a whole. Acci rdingly. we do rlsi express such an 

The iccompanl,"lng special purpose balancc sheei uzs pr,-paec! for the purpose of c o n p l y i ~ p  
xviti? Section 2.2tb) m.d Section 2.8 ofthe Svock P u r c h ~ . ~  Agreement beween The P s k  Reeion 
ivfnr.ua1 'Telephone Company and RGI Group, Inc. as &s:ussed in %ore A. and is cot inrended to 
be a presentarion in conformity with generally-accepted sccounring pllnciples. 

Bxed  on olx review. we are not aware of m y  material riodifications that &~uId be made to the 
accompanying special purpose balance sheei in order for it ro be in c o n f o m i ~  w i t m e  basis 0: 
accounii~g described in Note A. 

Our review wzi conducted fci- the pupose of expressing iirnited assurance h a t  there are no 
material modif cations that shou!d be made io the specizi purpose balance sheet in nrder for i t  to 
be in conformity with basis of accounting dtscribed in Frore A. The infirmation included in a e  
accompanying itemized calcuIation of balance sheet adjiismen; is presexed only for 
supplementaq' malysis purposes. Such information has been subjected to ;he inquir?, and 
analgical procedures zpplkdin the review of the speciai p q o s e  balance sheet and we are not 
aware of any rnamial modifications that should be mad(: thercto. 

rnmslzgmenrs of RGI Group, Im.,Valley Telephone Cor-~pmy and The Pa& Region hdutual 
T e i f p h o ~ e  Company and should not be used for any 0th rr puYpose. 

- 
;Dale Review Cornp!et.ed) (Sin, led! 

::G!$::! 





RGI GROUP, II JC. 

D ~ t e d  as of September 1,1998 

7bi.s- D:sciosilrc Schedules arc referied to in the Stock Pumhase Agreement (the "Agreement") 
brri.. CT ?.he P d ;  Region Mutual Telephone Company. a I.?inxsota cooperative (the 
' . P ; l r~hsc r ' ' )  w,d RG! Group, Inc.. a Minnesota corporztioii ("Seller") as "Schectules". and 
hcrebv incorporare by reference the due diligence docurner ts (referred to herein as the "Due 
r-,:l ,,:- ,--;> D~zLIc~~s. ' )  xansmitted to Purchaser on d:ltes s~ecif ic  as wideaced by Seller's (or its 

act.n:r- r t n n s m i ~ a !  of rhe correspondence thereto. All desc iptions se:t forth in the Scheduies are 
-. . ?  . . 
, . + a ~ f i c c  znc scpplcmented by the actual descriptions and est in the Due Diligence Documents. 









. 
firrthorizaIrion fom the xspecnve Fub:ic Utilities Commission m the states of 
Minnesota and SOL&. Dakota; s& Scb:dde 3.21 ( G )  and (iii) 

Yifitreo consm:required from St. Psu Baal; for Coope: mves ("Si Paul") in 
accordance to that c& Loan Agr:ement by and between St Pad  and 
Rcvenng Fmance Corporation dated . i p d  5, 1996: see Schedule 2 5 ( I )  and 
2.26 (I?;) 

Written cosen t  required from Uaited :;tiites Sa~elllee Eroadcasnng Company 
C X B " )  regarding USSB hornoaon il Semce Agreement by and between 
5.d1ey m d  USSB. dared March 16, 15 98; see Schedule 3.16 (xxvli) 

























( i--J 
T- 

, cqu~pmzr,r  Space and Power kgreern :nr A s s l p c n t  by and between West 
Cznnd T~rmspori Cioup, LLC, St. Pi u! Bank of Cooperatwes and Valley, 
dated Sepmnber 1. 1995 

J x m  J Mxkeun9 Senqce Agreement wth M mesota  Interchange Corporation and 
Valley, dated Au,wz 14, 1995 

(xmil)  USSB ?romotnonal Service .Ae;eem~:nt with U.S. Satellite Broadcasting 





Usr of all Owned Peal Property With Legal . Rescripi ions of E~sernents and Lenses o 























L I s g  sf S%ar&ol&ys,, Diredo=, ~ e p i  Eni: i5vcs of Y8!le!' and Re!ated 

prEoai i: j  z?;iih VY1Ic m EGa7ie hterest in any ofthe "'ropertics or Assets of 'ialiey. Has 
I 

'43; B y s I 5 ~ 5  3 s i i n g 5  OT M~teiis! Fi~enciai Intere t in Any Transaction %'ith F'alle?. 
.... 

2rid k3rjaged Cnmy;&&m WB/b Valley. (ii) 3s s P irr). to any Contract %'ith. or Has 
^ y y  Cj~ii;i g.;gh! >,,gii1ii~t. $/alley, and (iii) Xitb V horn Money Is Owed by Valley for 

Ixner con.5mme the Cthai Agreer a t  between Midwest Dara Semces 















py2. ,..,J,~,; ?.- 19 ARSD 2:!:!0:01:42. Park Kegon Mutual 7 elephone Company ("Park 

'. . 
? : . .:-s::x': I;: ~zdcrslgned ztlorney. Michael J. Bradlc y. request that the documents 







5 >. ,Ascc~~di7i~li., .. - Fa& FCegil.2 requesls t h ~  cimfideneiai r o i ~ ~ t i r 3 n  be afforded 10 



































,. - . - ?  . ., 
. : - l . i s  ;k mga-fiilz se: fod i  in 5 :crlon 2.2'23 of this Agiecment. 

, > - 
.;( LT i'(i(ii'r;i~l:: Ai.cr:i:fiI" - bas the rnea&.ig 521 fi :7h ifi Seclion 2.6(b) of this Ageernenl. 

,.-... 
i {. . p-p .. . m -F - z ci;.im. Proceeding. displi~c. 2: :ion, or other mzttcr ngil1 be deemed to 

..-. ; -,.... .,-. - --...-. ::*-q-7'';; .,-.. .. , - ' . .:; .--. -'-- ., '::I, drrmaid or sraLcen: h z  Seea n a d e  in umting. or any norice has 
- >,.,,- , "  . . . , v . -  .- -.-* .-,, er... 

. . .  _ ... . -, .  ;,. .- ,.., :,. - i.t: v<c.ura ;cad a rezsonabl:; p m t  :n: Person to conclude that such a claim. 
,,' ::.-) ,: ,?,=: TL ; Fi -. , ,* _ . 3 . > I * i - .  . -..., - .. #:: L.r-iijl.. ..,, ." ,. .,- r3r 0 C k  n z m ~  wiil. -:it17 subsraniial c e r~ in fy .  be asened.  

. . 
a.. -,-.-- -+-  "+.,*>>-. . r . . 
... ., .... - . . i L . d .  .a,-,, -37 7 : k ~ h - ; x  PES'JP~ 12 s?e runtre: however that the foregoing shall 
- .,a .-,~. , , ,,*,. ,. ..-. . ., 7. 

., . .,. .;... "... l.12L~z-3;- D::~IZG. - dmutrs in  he Ckdinry LC m e  of E U S ~ I I ~ S S .  















the S,ri'bsidiary wil! 
rice of  S:3. i -i 1.906. 

u.l:ilTiii::.i! ;,, , i . x J .  . , . . - .  . 

; > s , i  :I:.,-?:.. ; : c ! ) ! .  :-!!:! j::. :;gl(.jl-t~~i:~.I <:i!\~;: ~ C I  !::<~jt>ilse, .. . .  

. _ _ . _  

.,& +. ... .:, 8 . ~  :j:licci '+T. I ~~ : ;Q~ IC?  r r i r \ r - - - .  . . , . i r ~ d  in (.he financial 























day,  Decembr r 3, 1'390. ai. 'i 30 p.m., i11 Room 41 2, 
zkcta. Tho isss !e a; i h ~  hearing is whether the sale 

. ' shocra be spy; ove4 

&-, --A:-; 
.I; PC; ,;..,:pate by testif. ing at the hearing. .A i l  persons so - 
s-exar~inatior! by the  ariies. i he order of the proceeding 
e: ('I) Vaiisy. ( 2 )  Park i > , , 2 ~ i ~ n ;  (3 )  Staff; and (4) the pubiic 




















